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Rev. Proc. 2000-35
R
risSECTION 1. PURPOSE

I_er This revenue procedure supersede

PRev. Proc. 88-23, 1988-1 C.B. 787, whic

a.p'provided the procedures to be followed t

“C'obtain a withholding certificate under sec

ffions 1.1445-3 and 1.1445-6 of the In
come Tax Regulations.

SEC. 2. BACKGROUND

The Tax Reform Act of 1984, section
thelzg, 1984-3 (Vol. 1) C.B. 163, added sec
on 1445 to the Internal Revenue Code ¢
d& means of enforcing the tax imposed pu
Alsyant to section 897 on dispositions b
foreign persons of investments in U.S
real property. Section 1445(a) provide
that a transferee of a U.S. real property il
; téerest from a foreign person must dedu
nignd withhold a tax equal to 10 percent c
the amount realized by the foreign persc
on the disposition.
Section 1445(b) and the regulation
thereunder provide several exceptions |
Nihis requirement, including an exemptiol
from withholding for persons who pur-
chase property for use as a residence f
$300,000 or less. Other exemptions ir
clude cases where the transferor furnish
oregn affidavit of nonforeign status, where
hethe property transferred is stock that i
er’tegularly traded on an established secul
11ties market, where the transferor is not re
)n,quired to recognize any gain or loss witl
kedespect to the transfer and the require
zements of section 1.1445-2(d)(2) are me
1t and where a statement is obtained fro|
the Internal Revenue Service that excus
ubwithholding. Similarly, section 1445(c)
provides that the amount required to b
withheld can be reduced pursuant to a d
n ttegmination by the Service of the trans
axferor’s maximum tax liability upon the



disposition. Sections 1.1445-3 andervice’s final view with respect to anyexplanation concerning particular aspect
1.1445-6 of the regulations provide rulesubstantive issue that may arise in coref the application and will provide a tar-
concerning the issuance by the Service ofection with a transfer. Similarly, the Serget date for final action (contingent upon
a withholding certificate that reduces owice’s acceptance in connection with théhe applicant's timely submission of any
eliminates withholding. issuance of a withholding certificate ofrequested information).

Rev. Proc. 88-23 provided additionalany evidence provided or any representa- If an application for a withholding cer-
guidance concerning applications fotion made by a taxpayer is made only fotificate is submitted before or on the date
withholding certificates. This revenuethat purpose, is not binding for any otheof a transfer and on the date of the transfe
procedure supersedes Rev. Proc. 88-28urpose, and does not constitute a finalhe application remains pending with the
and provides additional guidance by wayetermination of the truth or accuracy oService, the amount required to be with.
of modifications and clarifications to theany such evidence or representation.  held by the transferee is not required to b
provisions of former Rev. Proc. 88-23 .03 Types of Withholding Certificatesreported and paid over immediately. Simi-
concerning applications for withholdingAvailable Pursuant to section 1.1445-3arly, if an application for a blanket with-

certificates. of the regulations, a withholding certifi- holding certificate is submitted before or
SEC. 3. WITHHOLDING cate may_be.lssued on the basis of any oh the d_ate_of the first transfer covered_b)
the following: the application, and on the date of the firs

CERTIFICATES—IN GENERAL 1. A determination by the Servicetransfer the application remains pending

.01 Purpose of Withholding Certificate that reduced withholding is appropriatewith the Service, the amount required to b

Withholding under section 1445 of thebecause either: withheld by the transferee is not requirec
Code may be reduced or eliminated pur- (a) The amount otherwise requiredo be reported and paid over immediately
suant to a withholding certificate issued to be withheld would exceedInstead, that amount (or such other amour
by the Service in accordance with the the transferor's maximum taxas is appropriate) must be reported an
rules set forth in this revenue procedure. liability; or paid over by the 20th day following the
A withholding certificate may be issued (b) Withholding of a reduced day upon which a copy of the withholding
by the Service in cases where reduced amount would not jeopardize certificate or notice of denial is mailed by
withholding is appropriate, where the collection of the tax. the Service. If the application is not sub-

transferor is exempt from U.S. tax, or 2. The exemption from U.S. tax ofmitted before or on the date of the transfe!
where an agreement for the payment &ll gain realized by the transferor; or or in the case of a blanket withholding cer-
tax is entered into with the Service. A 3. An agreement entered into by théificate application, before or on the date o
withholding certificate that is obtainedtransferee or transferor for the payment dghe first transfer, the transferee must repol
prior to a transfer notifies the transfere¢ax providing security for the tax liability. and pay over any tax withheld by the 20tF
that no V\{ithhold_ing _is requi_red or tha'_[ '®SEC. 4. APPLICATIONS EOR day after the date of the transfer. Treas
duced withholding is required. A WIth_WITHHOLDING CERTIEICATES Reg. § 1.1445-1(c)(1).
holding certificate that is obtained after a .02 Required signatures An applica-
transfer has been made may authorize a.01 General rules An application for a tion for a withholding certificate must be
normal refund or an early refundSee withholding certificate must be submittedsigned by a responsible officer in the cas
section 1.1445-3(g) of the regulations. Ao the Internal Revenue Service Centenf a corporation, by a general partner ir
withholding certificate issued pursuant td®>.O. Box 21086, Drop Point 8731the case of a partnership, by a trustee, e
the provisions of this revenue procedur€IRPTA Unit, Philadelphia, PA 19114- ecutor, or equivalent fiduciary in the case
serves to fulfill the requirements, as apd586. Either a transferee or a transferaf a trust or estate, and, in the case of a
plicable, of section 1445(b)(4) concerningnay apply for a withholding certificate, individual, by that individual. In addi-
qualifying statements, section 1445(c)(1but only a transferor may apply for a blantion, an application may be signed by ar
concerning the transferor’s maximum taxet withholding certificate. The Serviceagent authorized to do so by a power o
liability, or section 1445(c)(2) concerningordinarily will act upon an application notattorney. Form 2848 may be used for thi
the Secretary’s authority to prescribe refater than the 90th day after all informapurpose. The person signing the applica
duced withholding. tion necessary for the Service to make @on must verify under penalties of perjury
.02 Limited Effect of a Withholding determination is received. However, irthat all representations made in connec
Certificate A withholding certificate the case of an application for a certificatéion with the application are true, correct,
serves only to adjust withholding obliga-described in section 4.03(6) below, or irand complete to the best of that person’
tions to correspond as closely as possiblenusually complicated cases, the Servidemowledge and belief. To the extent tha
to the probable tax liability arising out ofmay be unable to provide a withholdingan application is premised in whole or in
a transfer. Therefore, all determinationsertificate by the 90th day. In such a caspart on information provided by another
that are made by the Service in connethe Service will notify the applicant by party to the transaction, this information
tion with the issuance of a withholdingthe 45th day after all information necesis to be supported by a written verification
certificate apply solely for the limited sary for the Service to make a determinattached to that application signed unde
purpose of determining withholdingtion is received that additional processingenalties of perjury by the party to whom
obligations under section 1445 of thdime will be necessary. The Service’s noit pertains. The application must follow
Code, and do not necessarily represent ttiee may request additional information othe format set forth in section 4.04 below.



.03 Categorizing of applications To
facilitate the processing of applications
for withholding certificates, this revenue
procedure divides all applications into six
basic categories as follows:

1. Applications for withholding cer-
tificates based on a claim that the trans-
feror is entitled to nonrecognition treat-
ment or is exempt from tax;

2. Applications for withholding cer-
tificates based solely on a calculation of
the transferor's maximum tax liability;

3. Applications for withholding cer-
tificates under the special installment
sales rules of section 7 of this revenue
procedure;

4. Applications for withholding cer-
tificates based on an agreement for the
payment of tax with conforming security;

5. Applications for blanket withhold-
ing certificates under section 9 of this rev-
enue procedure; and

6. Applications for withholding cer-
tificates on any other basis.

.04 Format for application All appli-

paragraphs labeled to correspond with the
numbers and letters set forth below. Place
“N/A” in the relevant space if the infor-
mation requested is not applicable to the
application being submitted.

1. (a)State which category of sec-
tion 4.03, above, describes the
application;

(b) In the case of category 4 appli-
cations (agreement for the
payment of tax with conform-
ing security):

(1) State whether the proposed
agreement secures (A) the
transferor's maximum tax
liability, or (B) the amount
that would otherwise be
required to be withheld; and

(2) State whether the proposed
agreement and security
instrument conform to the
standard formats set forth in
this revenue procedure.

2. (a)Provide the name, taxpayer
identification number (to the
extent required in regulations),
and home address (for an indi-
vidual) or office address (for
an entity) of the person apply-

also be included if different.  rules of sections 4.05 through 4.11 below
(b) State whether the applicant isAlthough the information to be included
the transferee or transferor.  in this section of the application will nec-
(c) Provide the name, address, andssarily vary from case to case, the rule
taxpayer identification number set forth below provide general guidelines
(to the extent required in regula-for the inclusion of appropriate informa-
tions) of all other transfereestion with respect to each category of ap-
and transferors (specifyingplication.
whether such party is a trans- 5. The use of Form 8288-B to apply
feree or transferor) of the U.S.for a withholding certificate under cate-
real property interest with re- gories 1 through 3 will expedite the appli-
spect to which the withholding cation process. An application that is not
certificate is sought. The appli-substantially complete when submitted
cant must determine if a tax-will be rejected. For example, an applica-
payer identification number ex-tion without a specific or estimated date
ists for each party concernedof transfer will not be considered to be
and if none exists for a particu-substantially complete.
lar party the application must so .05 Information concerning category 1
state. Any application that isapplications (nonrecognition or exempt
combined with the transferor’stransfer) If a withholding certificate is
request for an early refund mustsought on the basis of a claim that the
include the transferor’s taxpayertransaction is entitled to nonrecognition
identification number. treatment or is exempt from U.S. taxation,

3. Provide the following information provide the following:
concerning the U.S. real property interest
cations for withholding certificates mustwith respect to which the withholding cer-
provide the following information in tificate is sought:

1. A brief description of the transfer;
2. A brief summary of the law and
facts supporting the claim of nonrecogni-
(a) Type of interest (that is, inter-tion or exemption;
est in real property, in associ- 3. Evidence that the transferor has nc
ated personal property, or in aunsatisfied withholding liability, as de-
domestic U.S. real propertyscribed in section 4.06(3); and
holding corporation); 4. The contract price (if any), or if no

(b) The contract price; contract price is available, the most recen

(c) Date of transfer; assessed value, for state or local propert

(d) In the case of an interest in realax purposes, of the U.S. real property in-
property, its location and aterest to be transferred, or, if such as
general description of thesessed value is not available, then the
property (for example, “10- good faith estimate of its fair market
story, 100 unit luxury apart- value (no supporting evidence concerning
ment building”); and the value of the property need be sup:

(e) In the case of an interest in glied).

U.S. real property holding cor- .06 Information concerning category 2
poration, the class or type andapplications (determination of maximum
amount of the interest. tax liability).

(f) Whether in the three preceding 1. In general If a withholding cer-
taxable years: (1) U.S. incometificate is sought on the basis of a determi:
tax returns were filed relating tonation of the transferor’s maximum tax li-
the U.S. real property interest,ability, information must be provided to
and if so, when and where thosestablish the two elements of that liabil-
returns were filed, and if not, ity: (a) the maximum tax that may be im-
why returns were not filed; andposed on the disposition, and (b) the
(2) whether U.S. income taxestransferor’s unsatisfied withholding lia-
were paid relating to the U.S.bility. Paragraphs 4.06(2) and .06(3),
real property interest, and if so,below, provide guidelines for the furnish-
the amount of the tax paid. ing of such information. For further in-

4. Provide full information concern- formation concerning the determination

ing for the withholding certifi- ing the basis for the issuance of the withef the transferor’s maximum tax liability,
cate. A mailing address shouldholding certificate, in accordance with thesee section 1.1445-3(c) of the regulations



2. Maximum tax on disposition(a)
The applicant must provide a calculation
of the maximum tax that may be imposed
on the disposition, including the follow-
ing information:

(1) The amount to be realized by
the transferor plus evidence
confirming this amount, such
as a copy of the signed con-
tract relating to the transfer;

(2) Adjusted basis of the prop-
erty plus evidence confirm-
ing the basis claimed, such
as schedules of depreciation
for tax purposes (if no
depreciation schedules are
provided, the application
must state the nature of the
use of the property and why
depreciation was  not
allowed);

(3) Amounts to be recaptured
with respect to depreciation,
investment tax credit, or
other items subject to recap-
ture;

(4) Maximum capital gain
and/or ordinary income tax
rates applicable to the trans-
fer;

(5) Tentative tax owed;

(6) Amount of any increase or
reduction of tax to which the
transferor is subject, includ-
ing any reduction to which
the transferor is entitled
under a provision of a U.S.
income tax treaty as well as
evidence supporting the
adjustment claimed. See
section 1.1445-3(c)(2) of
the regulations.

(b) For purposes of calculating the
maximum tax that may be imposed upon
a disposition, unused credit carryovers
shall not be taken into account, and net
operating loss carry-overs (NOLS) (see
section 172 of the Code) may be taken
into account only if:

(1) The transferor claiming the
NOL has been engaged in a
trade or business in the U.S.
during the three preceding
tax years and has timely
filed an income tax return
for each of those years
(copies of which should be
attached);

(2) The claimed NOL has been

reflected on previously-filed
returns (no anticipated loss
with respect to current year
operations may be consid-
ered);

(3) The claimed NOL is not cur-

rently the subject of an
examination by or a dispute
with the Service;

(4) The transferor agrees that, if

the amount of gain that the
transferor claimed would be
offset by the NOL exceeds
the amount of the gain actu-
ally recognized and offset
by the claimed NOL when
the transferor files its tax
return for the current tax
year, the transferor will pay
interest upon the excess of
the amount that should have
been subject to withholding
over the amount, if any,
actually withheld, which
interest will be computed:
(A) At the rates and in the
manner prescribed by
sections 6621 and
6622 of the Code; and
(B) With respect to the pe-

reduce withholding upon
other dispositions of U.S.
real property interests or to
reduce the amount of any
other obligation or liability

under U.S. internal revenue
laws; and

(6) As part of the application,

the transferor represents
that:

(A) At least 80 percent of
its gross income sub-
ject to U.S. taxation in
the taxable year of
disposition will be de-
rived from U.S. real
property interests; and

(B) In calculating the
maximum tax that
may be imposed on
the disposition, the
application calculates
the NOL in the man-
ner prescribed by the
provisions of this sec-
tion 4.06(2)(b), and
the NOL is taken into
account only to the
extent permitted by
such provisions.

3. Transferor’s unsatisfied withhold-

riod between the dateing liability. The applicant must provide a
on which withholding calculation of the transferor’'s unsatisfied
would otherwise have withholding liability or evidence that it
been required and thedoes not exist. That liability is the amount
date on which pay- of any tax that the transferor was requirec
ment is made (for pur- to but did not withhold and pay over under
poses of determining section 1445 of the Code upon the acquisi
whether gain recog- tion of the subject U.S. real property inter-
nized on the disposi- est or a predecessor interest. The tran:
tion was in fact offset feror’s unsatisfied withholding liability is
by the claimed NOL, included in the calculation of maximum
the NOL is deemed tax liability so that such prior withholding
first to offset income liability may be satisfied by the trans-
from sources other feree’s withholding upon the current trans-
than the disposition of fer. For purposes of this paragraph 3,
U.S. real property in- predecessor interest is one that was e»
terests, and then tochanged for the subject U.S. real propert
offset gain from such interest in a transaction in which the trans
dispositions with re- feror was not required to recognize the ful
spect to which a with- amount of the gain or loss realized upor
holding certificate the transfer. For further information, see
was issued in the section 1.1445-3(c)(3) of the regulations
order to which such Evidence that the transferor has no unsa
dispositions oc- isfied withholding liability includes any
curred); one of the following items:

(5) The claimed NOL has not (a) Evidence that the transferor ac-
previously been used to

quired the subject or predecesso



U.S. real property interest beforetion 7 of this revenue procedure. cation on the basis that the subject U.S

January 1, 1985; .08 Information concerning category 4real property is used by the foreign gov-
(b) A copy of the Form 8288 that applications (agreement for the paymenérnment for a diplomatic mission should

was filed by the transferor, andof tax with conforming security) If a submit the following information:

proof of payment of the amountwithholding certificate is sought on the 1. Information identifying the diplo-

shown due thereon, with respecbasis of an agreement for the payment ahatic property;

to the transferor’'s acquisition oftax, the application must include: 2. Information establishing that the
the subject or predecessor U.S. 1. Information establishing: property is used by the foreign govern-
real property interest; (a) The transferor's maximum taxment for a diplomatic mission; and

(c) A copy of a withholding certifi- liability, in accordance with 3. Information describing whether
cate issued with respect to the section 4.06; or the property has been recognized by the
transferor’s acquisition of the (b) The amount otherwise re-State Department as being diplomatic
subject or predecessor U.S. real quired to be withheld pursuantproperty subject to the Foreign Missions
property interest, plus a copy of to section 1445(a) of the Code;Act, § 202, 22 U.S.C. § 4305 (1982).
Form 8288 and proof of payment 2. A ssigned copy of the agreement .12 Availability of records The appli-
with respect to any withholding proposed by the applicant; and cant shall make available to the Commis-
required under that certificate; 3. Acopy of the security instrumentsioner, within the time prescribed by the

(d) A copy of the nonforeign certifi- proposed by the applicant. For further in€ommissioner, all information that may
cate (see Treas. Reg. 81.1445¢ormation concerning agreements for thée required by the Commissioner in ordel
2(b)(2))furnished by the personpayment of tax and security instrumentdp verify that representations relied upon
from whom the subject U.S. realsee sections 5 and 6 of this revenue procey the Commissioner in accepting the
property interest was acquireddure and section 1.1445-3 of the reguleagreement are accurate, and that th
executed at the time of that actions. obligations assumed by the applicant will
quisition; .09 Information concerning category 5be performed pursuant to the agreemen

(e) Evidence that the transferor purapplications (blanket withholding certifi- Failure to provide requested information
chased the subject or predecessoate) See section 9 of this revenue propromptly will usually result in rejection of
U.S. real property interest forcedure. the application. Instead of such rejection,
$300,000 or less and a statement, .10 Information concerning Category 6the Commissioner, in his discretion, may
signed by the transferor underapplications (non-standard applications) also consider extension of an establishe
penalties of perjury, that the trans- 1. Agreement for payment of tax withtarget date for issuing a withholding cer-
feror purchased the property fomonconforming security If the applicant tificate. The parties shall agree that the
use as a residence within the mearseeks to enter into an agreement for theview of books and records pursuant tc

ing of section 1.1445-2(d)(1); payment of tax, but wishes to provide @he agreement shall not constitute an ex
() Evidence that the person fromnonconforming type of security, the appli-amination for purposes of section 7605(b)

whom the transferor acquired thecation must include: of the Code.

subject or predecessor US real (a)The_|nformat|on requ_lred by SEC. 5. AGREEMENT FOR THE

property interest fully paid any section 4.08 concerning cate-

: . RO PAYMENT OF TAX

tax imposed on that transaction gory 4 applications;

pursuant to section 897; (b) A description of the noncon- .01In general The Service will issue a
(g) A copy of a notice of nonrecogni- forming security proposed by withholding certificate that excuses with-

tion treatment provided to the the applicant; and holding or that permits a transferee to

transferor pursuant to section (c) A menorandum of law and withhold a reduced amount if either the

1.1445-2(d)(2) by the person facts establishing that the pro-transferor or the transferee enters into al

from whom the transferor ac- posed security is valid and en-agreement for the payment of tax. An

quired the subject or predecessor forceable and that it adequatelyagreement for the payment of tax is a con

U.S. real property interest; and protects the government's in-tract between the Service and any othe
(h) A statement, signed by the trans- terest. person that consists of two necessary ele

feror under penalties of perjury, 2. Other non-standard applications ments. Those elements are:

setting forth the facts and cir-An application for a withholding certifi- 1. A detailed description of the rights

cumstances that support thecate not otherwise described in this revand obligations of each; and

transferor’s conclusion that noenue procedure must explain in detail the 2. A security instrument or other

withholding was required underproposed basis for the issuance of the cdbrm of security acceptable to the Com-

section 1445(a) with respect tatificate and set forth the reasons justifyingnissioner.

the transferor’s acquisition of thethe issuance of a certificate on that basis. .02 Contents of agreement—In general

subject or predecessor U.S. real .11 Information submitted by foreign An agreement for the payment of tax mus

property interest. governments In addition to the informa- either provide adequate security for the

.07 Information concerning category 3tion required in Sec. 4.04 and Sec. 4.05,@ayment of the tax in accordance with sec

applications (installment sales)See sec- foreign government submitting an applition 6 of this revenue procedure or provide



for the payment of the tax through a comthe payment of tax should state the pur- 4. The amount of each deposit of es
bination of security and withholding of taxpose and basis of the agreement. timated tax that will be required with re-
by the transferee. The agreement mushould also recite any warranties or represpect to the amount recognized on th
cover an amount described in subdivisiosentations upon which the Commissionesubject disposition may be collected by
(a) or (b) of this paragraph. will be required to place material reliancdevy upon or recourse to the security as c
(a) Tax that would otherwise be with-in accepting the agreement. the date following the date on which eact
held An agreement for the payment of .05 Contents of agreement—lIdentificasuch deposit is due (unless such deposit
tax may cover the tax that would othertion of security The agreement for thetimely made).
wise be required to be withheld pursuarpayment of tax must set forth in detail the 5. The entire amount of the liability
to section 1445(a) of the Code. In addiebligations to be assumed and identify theay be collected by levy upon or recourse
tion to securing the amount computeadhature of the security that is being offeredo the security at any time during the nine
pursuant to section 1445(a), the agred-o the extent that the security is embodiethonths following the date on which the
ment must provide that the applicant wilin an instrument or document collateral tpayment of tax with respect to the subjec
pay interest upon that amount, at the ratése agreement, such instrument or doculisposition is due, subject to release of th
and in the manner prescribed by sectioment must be incorporated by reference isecurity upon the full payment of the tax
6621 and 6622, with respect to the periothe agreement. and any interest and penalties due. If th
between the date on which the tax im- .06 Sample agreementThe following transferor requests an extension of time t
posed by section 1445(a) would otherwisexample sets forth the language of afile a return with respect to the disposi-
be due (i.e., the 20th day after the date a@fgreement for the payment of tax that ition, the Commissioner may require that
transfer) and the date on which the transnost circumstances will be acceptable tthe term of the security instrument be ex
feror’'s payment of tax with respect to thehe Service: tended until the date that is nine month:
disposition will be due. Interest and addi- 1. This agreement is entered intafter the filing deadline as extended.
tions with respect to the tax also must bpursuant to the provisions of section 1445 6. The applicant shall make available
secured. In most instances, payments of the Internal Revenue Code (thdo the Commissioner within 30 days of a
interest and additions to tax may be séCode”) and the regulations thereunder. request from the Commissioner all infor-
cured by the same agreement that securesThe signatories warrant that they arenation that may be required by the Com
payment of taxes. At the discretion of th@authorized under applicable law to entemissioner in order to verify that represen-
Commissioner, however, separate secinto the agreement and undertake the atations relied upon by the Commissionel
rity agreements may be required. tions and obligations specified herein. in accepting the agreement are accurat
(b) Maximum tax liability An agree- 2. (name) and that the obligations assumed by th
ment for the payment of tax may providevarrants that (s)he/it will make timelyapplicant are performed pursuant to thic
for the payment of the transferor's maxipayment of any liability (including tax, agreement.
mum tax liability, determined in accor-penalties, interest, and additions to tax) 7. The parties agree that the review
dance with section 4.06(2) of this revenuéhat may become lawfully due and owingf books and records pursuant to this
procedure. The agreement must also prander the Code as a result of the disposagreement shall not constitute an exami

vide for the payment of an additionaltion or distribution by of nation for purposes of section 7605(b) of
amount equal to 25 percent of the amoutihe interest, or any part thereof, describetthe Code.
determined under section 4.06(2). This Exhibit(s) [the 8. Nothing in this agreement shall

additional amount secures the interest aridubject interest(s)”] giving rise to tax lia- limit the Commissioner from performing
additions to tax that would accrue bebility by reason of the operation of secthe obligations imposed upon or dele-
tween the date of a failure to file a returtions 871(b), 882, and/or 897 of the Codegated to him under the law.
and pay tax with respect to the dispositioifthe related security secures payment of 9. Upon the occurrence of any defaull
and the date on which the Service collectsuch amounts. Security for the paymeriy the applicant under the applicable provi
the tax pursuant to the agreement. of such liability is provided in the amountsions of this agreement, in addition to any
.03 Parties to the agreementAll  of ,in and all other rights and remedies which th
agreements for the payment of tax will be@ccordance with the requirements of se€ommissioner may have hereunder, o
between the Commissioner and the appliton 1.1445-3(e)(2) of the Income Taxunder any other applicable law, or other-
cant furnishing the security or personallfRegulations. The computation of thevise, the Commissioner may reduce the
guaranteeing payment of any tax later dgroper amount of security to be providedlaim to judgment, otherwise enforce the

termined to be due. In addition, the Comis set forth in Exhibit and security interests by any available judicial
missioner may require as a signatory amguch computation is hereby incorporategrocedure, and exercise any other right
other party deemed to be appropriatéday reference. and remedies the Commissioner may hav

The Commissioner may require such 3. The provisions of this agreemenat law, or in equity, or otherwise, including,
other terms and conditions, or vary thehall be construed as binding upon all sigsut not limited to the right to apply toward
format as appropriate in the particulanatories to this agreement, unless the ipayment of the obligations hereunder, with:
case, to provide adequate security. tent to exclude any one or more signataut notice to the applicant, any sums whicl

.04 Contents of agreement—Stated purmies is clearly set forth in the provisions omay then be held by the Commissioner fo
pose and warranties The agreement for is clearly implicit in the terms hereof. said applicant.



10. For purposes of this agreemen{postage pre-paid, by registered or certemployees thereof duty authorized for the
the term “default” means a material misfied mail, return receipt requested); opurpose.
representation of material fact or a failuresent by cable, telex, telegram or facsim-  17. This agreement shall not be bind-
to honor an obligation or warranty agreede transmission (for example, tele-ing upon any signatory hereto until it has
to herein. copier) and confirmed by letter mailedbeen signed by the Commissioner and th

11. Except as otherwise provided irthe same day to the party receiving th€ommissioner has received counterpart
this agreement, no provision of this agreaiotice. Any notice sent by mail to orthereof duly executed by each of the sig-
ment shall be deemed to constitute tom a place outside the continentahatories whose names appear at the end
waiver of any right that any party mayUnited States shall be sent by air maithis agreement.
have to recover any amount in accordandeny notice sent by cable, telegram, or  18. No provision of this agreement
with the laws, statutes, and regulations d&lex may be addressed to any publishezhall relieve any party or person of any
the United States, nor shall any provisiocable, telegram, or telex address that ttabligation or liability under the internal
of the agreement be deemed to be an aalddressee may have specified by notiaevenue laws of the United States, excer
mission by any person, whether or not to all the signatories. Any signatoryas specifically provided in this agreement.
party hereto, that such person is liable fanay change the address or addresses to 19. This agreement is made without
any federal income tax, or, if a foreignwhich communications are to be di-prejudice to the assertion and/or collec-
corporation or nonresident alien, that suctected to it by giving written notice of tion of tax liabilities other than for any tax
person is subject to the taxing jurisdictiorsuch change to the persons above speanposed by section 871(b)(1) or 882(a)(1)
of the United States, or if the Commisfied in the manner provided above, proef the Code on any gain realized by the
sioner, that the facts upon which thivided, however, that [the applicant] maytransferor on the disposition of the subject
agreement is based are true and accuratestablish or change an address to whidbinited States real property interest.

12. This agreement and all of itsnotices are to be directed only if the new  20. This agreement shall be gov-
terms and conditions shall inure to theddress is the address of [the applicangkned, construed, and enforced in accor
benefit of, and be binding upon, the Comitself or the address of a person witldance with the laws of the United States
missioner and the applicant, and their rggower of attorney to act for [the appli-of America and, where applicable, the
spective successors. cant] with respect to the disposition otaws of the State of [insert applicable

13. All notices, instructions and otherdistribution described in paragraph 2. local jurisdiction.]
communications (“Notices”) required or 14. This agreement may not be  21. It is agreed that nothing herein
permitted to be given, forwarded, or transamended, modified, superseded, or casghall be construed to increase, decreas
mitted hereunder or necessary or conveeled and none of the terms hereof may lm otherwise affect in any way the sub-
nient in connection herewith shall be invaived, except by a written instrumenstantive tax liability of the taxpayer under

writing and addressed to: executed by the Commissioner and thany other provision of the Code.

Internal Revenue Service Center other party or parties hereto sought to be 22. The Commissioner will not, in
P.O. Box 21086 charged thereby. In the case of a waivgrart or in full, release, subordinate, or re-
DP 8731 FIRPTA Unit of the breach of any term contained in thiturn the security held with respect to this
Philadelphia, PA 19144-0586 agreement in any one or more instanceagreement except upon the payment o

the waiver shall be neither deemed to bany liability determined to be due or upon
nor construed as a further or continuinghe deposit of an acceptable amount of es
To [the applicant: the applicant’s ad-waiver of any such breach or term or antimated tax or upon a showing to the satis
dress etc]. and shall be deemed to hawther term contained in this agreement. faction of the Commissioner that the lia-
been given only when delivered person-  15. This agreement may be in anyility is zero.

ally or by private delivery service asnumber of counterparts with all the coun-

designated by the Internal Revenue Seterparts together constituting one and the

vice under I.R.C. §7502(f) (see Noticesame agreement.

99-41, 1999-35 I.R.B. 325, orits succes- 16. The term “Commissioner” as

sor for a listing of private delivery ser-used herein also shall include any succes-

vices); or sent by first class U.S. maikors in office, and any and all agents or

or

| accept this Agreement Under penalties of perjury, | declare that | have examined this Agreement, related exhibits, s
ules and statements and to the best of my knowledge and belief it is true, correct and com

Signature Signature of Signatory/Power of Attorney

Title
[Commissioner or person acting on behalf of the Commissioner]




SEC. 6. SECURITY foreign (local or national) regu- ject to U.S. or foreign (local or national)
lation, if that person is otherwiseregulation of such business. The Servic

.01 Major types of security There are acceptable to the Service. will accept a letter of credit from an entity
four major types of security acceptable to 2. Bond with collateral The Service that is not engaged in a trade or busines
the Service. These are: may accept as security with respect to im the United States only if such letter

1. Bond with surety or guarantor transferor’s tax liability a bond that is se-may be drawn on an advising bank within
The Service may accept as securityyred by acceptable collateral. All collatthe United States.
with respect to a transferor’s tax liability aeral must be deposited with a responsible 4. Guarantee The Service may ac-
bond that is executed with a satisfactorfinancial institution acting as escrowcept as security with respect to a corpo
surety or guarantor. Only the followingagent, or in the Service's discretion, wittrate transferor’s tax liability a guarantee
persons may act as surety or guarantor fgie Service. Only the following types ofof the payment of such liability. The Ser-

this purpose: collateral are acceptable: vice will accept such a guarantee only if
(a) A surety company holding a (a)Bonds, notes, or other public(a) the corporation providing the guaran-
certificate of authority from debt obligations of the United tee is a corporation, foreign or domestic
the Secretary as an acceptable States, in accordance with theany class of the stock of which is regu-
surety on Federal bonds, as rules of 31 CFR Part 225; and larly traded on an established securitie:
listed in Treasury Department (b) A certified, cashier’s, or trea- market on the date of the transfer; (b) the
Circular No. 570, published surer’s check, drawn on an en<orporation providing the guarantee (1) i
annually in the Federal Regis- tity acceptable to the Servicethe transferor or holds, directly or indi-
ter on the first working day in that is engaged within or with- rectly, more than 80 percent of the voting
July and as supplemented from out the United States in thestock of the transferor and (2) is engage
time to time thereafter; conduct of a banking, financ-in a trade or business within the Unitec
(b) Aperson who is engaged within ing, or similar business underStates; and (c) the corporation providing
or without the United States in the principles of section 1.864-the guarantee has net assets in the Unite
the conduct of a banking, fi- 4(c)(5) of the regulations andStates at least $25 million in excess of th
nancing, or similar business that is subject to U.S. or for-value of the U.S. real property interest
under the principles of section eign (local or national) regula- which is being disposed of.
1.864-4(c)(5) of the regulations, tion of such business. 5. Other forms of security The Ser-

and who is subject to U.S. or 3, Letter of credit The Service may vice, at its discretion, may in unusual cir-
foreign (local or national) regu- accept as security with respect to a transumstances accept any additional form o
lation of such business, if thatferor’s tax liability an irrevocable letter or security that it finds to be adequate.
person is otherwise acceptableredit issued by an entity acceptable to the .02 Sample Forms Listed below are
to the Service; and Service that is engaged within or withousample forms of security instruments tha

(c) Aperson who is engaged withinthe United States in the conduct of @ most circumstances are acceptable t
or without the United States inpanking, financing, or similar businesshe Service, to be used when requesting
the conduct of an insuranceunder the principles of section 1.864withholding certificate pursuant to section
business that is subject to U.S. oa(c)(5) of the regulations and that is subt.1445-3 of the regulations.

1. BOND WITH SURETY/GUARANTOR

OBLIGATION. The undersigned, , the Guarantor(s), is (or if more than one, jointly and several
are) irrevocably held and firmly bound to pay the Internal Revenue Service the following portion of any tax (includinglaey, pe
interest, and additions to tax) lawfully due and owing by any person listed below as a specified taxpayer as a ressjiositiba di
or distribution of all or part of the subject interest in U.S. real property listed below as the subject interest(s):

* k *

CONDITIONS OF THIS OBLIGATION. The Internal Revenue Service may demand payment of the secured liability or any p
thereof at any time and for any reason. If the secured liability or requested portion is paid when requested by thevetangal
Service, this Guarantee shall be released to the extent so paid; otherwise, it shall remain in full force and effeasadtinrelet-
ing by the Internal Revenue Service.

SUBJECT INTEREST(S):
SPECIFIED TAXPAYER(S):
SIGNED, SEALED, AND DATED THIS day of 20

Guarantor [Seal]

Guarantor [Seal]



Corporate Guarantor

(Corporate Seal)

Attest:
By: [Corporate Seal]
Surety/Guarantor
By: [Corporate Seal]
Secretary Title
2. BOND WITH COLLATERAL
OBLIGATION: The undersigned, the Guarantor(s) (or if more than one, jointly and severally are) irre

ocably held and firmly bound to pay the Internal Revenue Service the following portion of any tax (including any perakists, ir
and additions to tax) lawfully due and owing by any person listed below as a specified taxpayer as a result of the disgissitio
tribution of all or part of the subject interest in U.S. real property listed below as the subject interest(s):

SECURITY: The above-bound Guarantor(s), in order to more fully secure the Internal Revenue Service in the payment ef th
ation, hereby pledge(s) as security therefor the following collateral:

* % %

CONDITIONS OF THE OBLIGATION. The Internal Revenue Service may demand payment of the secured liability or any p
thereof at any time and for any reason. If the Guarantor(s) fail(s) to pay the amount requested by the Internal Revendé&en
Commissioner and his designates are authorized and empowered, in their sole discretion, in whole or in part, to exeveisefthe
attorney, contemporaneously executed and delivered to collect, sell, transfer, or assign the above described securitthand
funds so received in full or partial satisfaction of any liability for taxes, interest, penalties, or additions to taxhexebsedlf the
secured liability or portion requested is paid by the Guarantor(s) when requested by the Internal Revenue Serviceythisafiect
be released to the extent so paid; otherwise, this obligation shall remain in full force and effect until released iry tnéihges-
nal Revenue Service.

SUBJECT INTEREST(S):
SPECIFIED TAXPAYER(S):

SIGNED, SEALED, AND DATED THIS day of 20
Guarantor [Seal]
Guarantor [Seal]

Corporate Guarantor

By:

Title [Corporate Seal]

(Corporate Seal)
Attest:

Secretary
Individual's power of attorney

3. POWER OF ATTORNEY

| (we)... do hereby constitute and appoint the Commissioner (and his/her designate) as attorney for me (us) and in ey t@ur)
collect, sell, assign, and transfer the following:

* % %

which has been deposited by me (us) as security for the faithful performance of my (our) bond, which is attached aneihco
by reference, and | (we) agree that, in case of any default in the performance of any of the conditions and stipulatimlpf t
my (our) said attorney shall have full power to collect said security or any part thereof, or to sell, assign to anatheurfoosbs



of effecting either public or private sale, free from any equity of redemption and without appraisal or valuation notigte &md
redeem being waived, and the proceeds of such sale for collection, in whole or in part, to be applied to the satisfaditidnilitf th
secured by the bond in such manner as may be deemed in the best interest of the United States. | (We) further agné®that
ity herein granted is irrevocable.

And for myself (ourselves), my (our several) administrators, executors, and assigns, | (we) hereby ratify and confirmmyhat
(our) said attorney shall do by virtue of this power of attorney.

In witness whereof, | (we), herein above named, have executed this instrument and affixed my (our) seal this day of

, 20 .
[SEAL]
State of )
ss
County of )

Before me, the undersigned, a notary public within and for the said county and State, personally appeared... [name(s) of
tor(s)], and acknowledged the execution of the foregoing power of attorney.
Witness my hand and notarial seal this day of ,20 .

Notary Public
My Commission expires
Corporation’s power of attorney

4. POWER OF ATTORNEY

, a corporation duly incorporated under the laws of the State of and having its principal office in the c
, State of in pursuance of a resolution of the Board of Directors, of said corporation passed on th
of , 20___, a duly certified copy of which resolution is attached hereto, does hereby constitute and appoint the
missioner (and his designates) as attorney for said corporation, for and in the name of said corporation, to collecassitmsel
and transfer the following:

* % %

which has been deposited by it as security for the faithful performance of the bond, a copy of which is attached, andaghich
porated by reference, and the undersigned agrees that, in case of any default in the performance of any of the cortititans a
tions of the bond, its said attorney shall have full power to collect said security or any part thereof, or to sell, dssagafernrsaid
security or any part thereof without notice, at public or private sale, or to transfer or assign to another for the mffpctiegodi-
ther public or private sale, free from any equity of redemption and without appraisal or valuation, notice and right toaiedeel
waived, and the proceeds of such sale for collection, in whole or in part, to be applied to the satisfaction of theetiabilitybg
the bond, in such manner as may be deemed in the best interests of the United States. The undersigned further agrees
thority granted is irrevocable.

And said corporation, hereby for itself, its successors and assigns, ratifies and confirms whatever its said attorndsy sh
virtue of this power of attorney.

In witness whereof, , the corporation above named, by (Name and title of officer), duly au-
thorized to execute this instrument has caused the seal of the corporation to be affixed hereto this day 80 __ .

Attest:

(Corporate seal) Secretary

By:
Title
State of )
ss
County of )

Before me, the undersigned, a notary public within and for the said county and State, personally appeared (name
and title of officer), and for and in behalf of said corporation, acknowledged the execution of the foregoir
power of attorney.

Witness my hand and notarial seal this day of , 20

[Notarial seal]



Notary Public
My Commission expires

5. LETTER OF CREDIT

Place: Cable Address:

Date:
IRREVOCABLE All drafts must be marked: Advising bank
STANDBY Drawn under credit no. reference to
LETTER OF
CREDIT
Advising bank For account of

To beneficiary
Internal Revenue Service

950 L'Enfant Plaza South, S.W.
Washington, DC 20224

Attention: Collection

Expiration
date

This refers to

preliminary

cable advice

of this credit
Gentlemen:

We hereby establish our irrevocable letter of credit in your favor available by your drafts drawn at SIGHT and accompartied
uments specified below: NONE

We hereby engage with you that Advising bank’s notification
all drafts drawn under and in

compliance with the terms of

this credit will be duly honored

if drawn and presented for payment

at this office on or before the

expiration date of this credit. Place, date, name, and
The advising bank is requested to signature of the
notify the beneficiary without advising bank

adding their confirmation.

Sincerely yours,
Authorized counter signature
Authorized signature

6. GUARANTEE

OBLIGATION: The undersigned, , the Guarantor(s), is (or if more than one, jointly
and severally are) irrevocably held and firmly bound to pay the Internal Revenue Service the following portion of any tax (inc
any penalties, interest, and additions to tax) lawfully due and owing by any person listed below as a specified taxpayer as a
any disposition or distribution taxable by reason of sections 871(b)(1), 882(a)(1), and/or 897 of the Code as to altlve pali-of
ject interest in U.S. real property listed below as the subject interest:

CONDITIONS OF THIS OBLIGATION: The Internal Revenue Service may demand payment of the secured liability or any p
thereof at any time and for any reason. If the secured liability or requested portion is paid when requested by the Internal
Service, this Guarantee shall be released to the extent so paid; otherwise, it shall remain in full force and effect until release
ing by the Internal Revenue Service.

SUBJECT INTEREST(S):




SPECIFIED TAXPAYER(S):
SIGNED, SEALED, AND DATED THIS day of 20

Guarantor [Seal]

Corporate Guarantor

By:
[Corporate Seal]
Attest:
Secretary
SEC. 7. INSTALLMENT SALES using Forms 8288 and 8288-A, includingng certificate will not be issuedseeRev.
thereon the taxpayer identification numProc. 89-31, 1989-1 C.B. 899. The terrr
01.In general Atransferee as a resultper of the transferor; and “relevant taxpayer” shall mean any for-

of a disposition of a U.S. real property in- 4. Notify the Commissioner prior to eign person that will bear substantive in-
terest occurring after December 31, 1984he disposition or encumbrance of theome tax liability by reason of a transac-
is required to satisfy its withholdingsubject U.S. real property interest, antion upon which withholding is required
obligation based on the amount realizedpon such disposition or encumbrancander section 1445(e).

regardless of the amount of the paymefay over to the Service the amount re- .02 Applications. Arapplication for a
by the transferee. If the transferor is gaining to be withheld pursuant to secwithholding certificate pursuant to section
person other than a dealer and will repogfon 1445(a). 1.1445-6 of the regulations must follow
gain from the disposition under section  5_|f the transferor pledges the inthe format set forth in section 4.04 of this
453 of the Code, a withholding certificatestallment obligation in exchange for all orevenue procedure and provide the infor
that permits the transferee to withhold at g portion of the proceeds due on the imation described in sections 4.05 througt
reduced rate may be obtained under thgaliment obligation and includes in grosg.10, with the following adjustments:
rules of this section. Any withholdingincome under section 453A(d) of the 1. The application must include a
certificate must provide for payment ofcode the net proceeds of the secured ipreliminary item stating that it relates to
the interest on the deferred tax liabilitydebtedness, the transferee’s obligation twithholding under section 1445(e) of the
under section 453A(c) of the Code whegyithhold under a reduced withholdingCode and specifying the applicable provi-
applicable. No refund of the amountertificate nevertheless continues until asions of that section;

withheld will be made unless such a withamended withholding certificate is issued 2. Item 2(b) of section 4.04 must

holding certificate is obtained. even though the transferor includes thetate whether the applicant is a relevan
-?]2 Withholding ce”rtificate Ifequeits proceeds in gross income. taxpayer or a person required to withholc

With respect to installment sales subject and in what capacity that person is re:

to withholding under section 1445(a) ofSEC. 8. APPLICATION FOR Equired to Withrfold;yfor e)r(JampIe, as

the Code, the Service will entertain reYVITHHOLDING CERTIFICATES trustee);

quests for certificates based on the tran§OR AMOUNTS REQUIRED TO BE 3. ltem 2(c) of section 4.04 must pro-

feree’s agreement to do the following: ~ WITHHELD UNDER SECTION vide the required information with respect

1. Withhold and pay over 10 percent1445(€) to each relevant taxpayer with respect t
or such lesser amount as determined by 1 |n general Pursuant to the provi- Which adjusted withholding is sought; and
the Commissioner, of any down paymentjong of sections 1.1445-5(c), (d), and (¢) 4- Information concerning the basis
including any liabilities of the transferor ot yhe requlations, withholding under secfor the issuance of the certificate must b

assumed by the transferee or liabilities tg,, 1445(e) of the Code may be reduceBrovided with respect to each relevan

which the subject U.S. real property interg, gjiminated pursuant to a withholdingtaxpayer.

est was subject immediately before anfdleificate issued by the Service in accor- -03 Instaliment sales With respect to
after the transfer; dance with the rules of section 1.1445-gnstallment sales subject to withholding
2. Withhold 10 percent, or SUCha yithholding certificate may be issued inunder section 1445(e) of the Code, th
lesser amount as may be determined Ryses where adjusted withholding is apService will entertain requests for with-
the Commissioner, of each SUDseque'&li'opriate, where the relevant taxpayerbO'ding certificates based on the entity’s
payment and the interest on the deferregie oxempt from U.S. tax, or where a® the fiduciary’s agreement to do the fol-
tax liability under section 453A(c) of theagreement for the payment of tax is erfowing:
Code (these amount are in addition t0 anreq into with the Service. If a domestic 1. Withhold and pay over a portion,
other amount required to be withheldy,inership's transfer of a U.S. real propin an amount determined appropriate
under section 1441 or 1442); erty interest is subject to both sectiotinder section 1445(e) by the Commis.
3. Pay over all amounts withheld; 445(e)(1) and section 1446, a withholdsioner, of any down payment received, in



cluding any liabilities of the entity as-and otherwise must be acceptable to ththrough 5.05 of this revenue procedure a
sumed by the transferee or liabilities t&Commissioner. In addition, the letter ofmodified to take account of this subsec-
which the subject U.S. real property intereredit by its terms must be valid until ation 9.01 and otherwise must be accept
est was subject immediately before antkast the last day of the ninth month folable to the Commissioner. The agreemer
after the transfer; lowing the date (including extensions ofmust also list all the U.S. real property in-
2. Withhold a portion, in an amounttime) on which a return will be required toterests covered by the agreement and giv
determined appropriate under sectiobe filed with respect to the tax year ira brief description of each interest. In ad-
1445(e) by the Commissioner, of eaclwhich the 12th month covered by thalition, the agreement must contain the
subsequent payment received (thiwithholding certificate falls. A letter of terms as to notification of specific dispo-
amount is in addition to any other amountredit in the form specified in subsectiorsitions required by paragraph 4 of this
required to be withheld under section$.02(5) in most circumstances will be acsubsection 9.01 and must provide that, ir
1441 or 1442); ceptable to the Service when requestingthe event of a failure by the transferor to
3. Pay over all amounts withheldblanket withholding certificate. provide such notification or to file a re-
using Forms 8288 and 8288-A, including 2. Alternatively, the Service may ac-turn in a timely manner, deposit estimatec
thereon the taxpayer identification numeept as security for a blanket withholdingax in a timely manner, or to pay tax in a
ber of the interest holder subject to witheertificate with respect to a corporatdimely manner, with respect to the gain on
holding; and transferor’s tax liability a guarantee of theone or more of the dispositions coverec
4. Notify the Commissioner, prior to payment of such liability. The Serviceby the certificate, the Commissioner may
the disposition or encumbrance of thevill accept such a guarantee only if (a) theraw upon the letter of credit or demand
subject installment obligation, and uporcorporation providing the guarantee is @ayment under the guarantee to satisfy th
such disposition or encumbrance pay oveorporation, foreign or domestic, any clasgansferor’s liability for any tax imposed
to the Service the amount remaining to bef the stock of which is regularly tradedby 871(b)(1) or 882(a)(1) of the Code,
withheld under section 1445(e). on an established securities market on thpus interest and penalties, if any, on any
SEC. 9. BLANKET WITHHOLDING date_ o_f the transfer; (b) the_corporatiormne_(_)r more dispositions covered by the
CERTIFICATE providing the gL_Jarantee _(1)_ is the transcertificate. _
feror or holds, directly or indirectly, more 4. The agreement required by para-
.01 In general The Commissioner than 80 percent of the voting stock of thgraph 3 of this subsection must state tha
may issue a withholding certificate (blantransferor and (2) is engaged in a trade the transferor agrees to notify the Com-
ket withholding certificate) that excusesusiness within the United States; and (ahissioner before or on the date of any dis
withholding with respect to multiple dis-has gross assets in the United States sition of a U.S. real property interest
positions of U.S. real property interests bieast $25 million in excess of the U.S. reatovered by the blanket certificate. The
the transferor or the transferor’s legal repproperty interest being disposed of. notice shall include the following infor-
resentative during a period of no more Additionally, the transferor corporationmation:

than 12 months. A blanket withholdingmust have filed United States corporate
certificate may be issued if the transferoincome tax returns for the prior consecu-
holding the U.S. real property interestsive three years and the guarantee other-
provides a letter of credit as specified invise must be acceptable to the Commis-
paragraph 1 of this subsection .01 or sioner. The guarantee by its terms must
guarantee as specified in paragraph 2 ok valid until at least the last day of the
this subsection .01 and enters into aninth month following the date (including
agreement with the Service that meets thextensions of time) on which a return will
requirements of paragraphs 3 and 4 of thise required to be filed with respect to the
subsection .01. tax year in which the 12th month covered
1. For dispositions not subject to secby the withholding certificate falls. A
tion 1445(e) of the Code, the transferoguarantee in the form specified in subsec-
must provide an irrevocable letter oftion 6.02(6) will be acceptable to the Ser-
credit in an amount equal to the greater ofice in most circumstances when request-
(i) $100,000 or (ii) 10 percent of theing a blanket withholding certificate.
amount to be realized on the projected 3. The transferor must provide with
dispositions covered by the certificatethe letter of credit described in paragraph
For dispositions subject to sectionl of this subsection or the guarantee de-
1445(e), the transferor must provide an irscribed in paragraph 2 of this subsection
revocable letter of credit in an amountin executed tax payment and security
equal to the greater of (i) $100,000 or (iiljpgreement securing the payment of tax
the tax that section 1445(e) would requirgith respect to the projected dispositions
to be withheld. The letter of credit mustovered by the blanket withholding cer-
meet the requirements of paragraph 3 dificate. The agreement must generally
subsection 6.01 of this revenue proceduraeet the requirements of subsections 5.02

(8) The name, legal address, and

taxpayer identification number

(to the extent required in regu-

lations) of the transferor or the

name and legal address of a
legal representative of the

transferor with the power to

bind the transferor with respect
to the disposition;

(b) The name, legal address, and

taxpayer identification number

(to the extent required in regu-

lations) of the transferee or the
name and legal address of a
legal representative of the

transferee with the power to

bind the transferee with re-

spect to the disposition:

(c) A description of the U.S. real

property interest to be trans-
ferred and the anticipated date
of the transfer;

(d) The amount that would other-

wise have been required to be
withheld on the transfer (10



percent of the amount realizedform (paragraph 6 as renumbered) (b) The applicant has otherwise
unreduced by the maximumshould be revised to read: violated the provisions of this
tax calculation or for any other “6. In the event of any failure by the section.
reason); transferor or the transferor’s legal repre- 2. To be exempt from withholding
(e)The cumulative total of sentative (i) to notify the Commissionertax liability, the person that would other-
amounts that would otherwiseproperly, in accordance with paragraplwise be required to withhold must, before
have been required to be with4, of a disposition of a U.S. real propertyor on the day of the closing of a transac
held with respect to disposi-interest covered by this agreement antibn, provide a statement to the Commis:
tions (i) which have already the blanket withholding certificate tosioner containing the following informa-

taken place or are scheduled tavhich it relates, or (ii) to file a return in ation and material:

take place prior to the disposi-timely manner, to deposit estimated tax
tion with respect to which no- in a timely manner, or to pay tax in a
tice is being given and (ii) with timely manner, with respect to the gain
respect to which the Commis-on one or more dispositions covered by
sioner has not sent the noticehis agreement and such certificate, the
described in subsection .02(I)Commissioner may draw upon the letter
below; of credit provided or the guarantee as re-
() The amount of the original let- lated security under this agreement in
ter of credit provided or the full to the extent of the tax imposed by
amount the guarantor is boundsection 871(b)(1) or section 882(a)(1) of
to pay the Service under thethe Code on any one or more disposi-
guarantee; and tions covered by this agreement and such
(g) A copy of the transferor’s certificate, plus interest and additions to
withholding certificate, or if tax, if any. This amount shall be in addi-
the application is pending, ation to any other civil or criminal penal-
copy of the withholding cer- ties that may apply with respect to the
tificate application. applicant’s use of the withholding cer-
An agreement in the form prescribedificate in violation of the terms thereof.”
by subsection 5.06 of this revenue proce- .02 Withholding certificates—Provi-
dure in most cases will be acceptable tsions A withholding certificate issued by
the Service for purposes of paragraphstBe Commissioner under this section will
and 4 of this subsection 9.01, with thestate that no withholding is required with
following modifications: (i) The form respect to any disposition of a U.S. real
should reflect and describe, as the “sulproperty interest by the applicant pro-
ject interests,” the projected dispositionsided that (1) before the date of the trans-
to be covered by the blanket withholdinder, the Commissioner does not provide
certificate to which the agreement willnotice to the person who would otherwise
relate, (ii) paragraph 2 of the formbe required to withhold (discussed in
should be modified to state that thearagraph 1 below) that such withholding
agreement is entered into in connectiois required, and (2) the person who would
with an application for a blanket with-otherwise be required to withhold timely
holding certificate and will extend to all provides the information and material de-

(&) The name, legal address, anc

taxpayer identification number

(to the extent required in regu-
lations) of the transferee or the
name and legal address of a
legal representative of the

transferee with the power to

bind the transferee with respect
to the acquisition;

(b) The name, legal address, anc

taxpayer identification number

(to the extent required in regu-
lations) of the transferor or the
name and legal address of
legal representative of the
transferor with the power to

bind the transferor with re-

spect to the acquisition;

(c) A description of the acquired

U.S. real property interest and
the anticipated date of the ac-
quisition;

(d) The total contract price of the

acquired U.S. real property in-
terest; the amount of liabilities,
if any, to be assumed by the
transferee; and the amount of
liabilities, if any, to which the
property is to be acquired is
subject; and

(e) A copy of the transferor’s
withholding certificate.

dispositions covered by the blanket withscribed in paragraph 2 below and the dis- .03 Copy of security agreementThe

holding certificate, (iii) the third sen- position as consummated does not matelGommissioner will, upon request, provide
tence of paragraph 2 should be revised aily fail to correspond to the informationthe transferor with a copy of a security
read “Security for the payment of suclso provided. agreement submitted pursuant to pare
liability is provided by an irrevocable 1. If one of the following conditions graph 9.01(2) executed by the Commis
letter of credit in the amount of in ac- occurs, the Commissioner will providesioner, but such an executed copy is nc
cordance with the requirements of subnotice to the applicant, and to the personeeded to establish the validity of the
section 9.01(1) of Rev. Proc. 2000-35 arequired to withhold, that withholding isblanket withholding certificate for pur-

by a guarantee in accordance with the reequired despite the prior issuance of poses of the subject disposition. Provide«
quirements of subsection 9.01(2) of Rewvithholding certificate: that notice is not given by the Commis-
Proc. 2000-35,” (iv) a new paragraph (a) The applicant’s letter of creditsioner under section 9.02(1), and pro:
should be added to the form (designated or amount under the guaranteeyided that the transferee timely provides
as paragraph 3, with the other paragraphs in light of prior dispositions, is the required information and materials,
being renumbered accordingly), contain- not sufficient to cover the the withholding certificate remains valid.

ing the terms of paragraph 4 of this sub- amount otherwise required to .04 Consequences of failure to notify
section 9.01, and (v) paragraph 5 of the be withheld on the transfer, or In the event of any failure by the trans-



feror or the transferor’s legal representanternal Revenue Service Center 1445 of the Code. The likely respondents

tive to notify the Commissioner properly,P.O. Box 21086 are individuals, corporations, partner-
in accordance with section 9.01(3), of @&rop Point 8731 FIRPTA Unit ships, and foreign governments.
disposition of a U.S. real property interPhiladelphia, PA 19114-0586 The estimated total annual reporting

est, or to file a return in a timely manner and/or recordkeeping burden is 60,00C
to deposit estimated tax in a timely man-SEC' 12. EFFECTIVE DATE hours.

ner, or to pay tax in a timely manner, with  This revenue procedure is effective for The estimated average annual burde
respect to the gain on one or more disp&d| applications for withholding certifi- Per applicant is 10 hours. The estimatec
sitions covered by the blanket withholdcates submitted after September 27, 2000umber of applicants is 6,000.

ing certificate, the letter of credit pro- The estimated number of responses i
vided under section 9.01(l) or theSEC. 13. EFFECT ON OTHER on occasion.
guarantee provided under section 9.01(§OCUMENTS Books and records relating to a collec-

may be drawn upon in full to the extent of pa\, proc. 88-23. 1988-1 C.B. 787. idion of information must be retained as
the tax imposed by section 871(b)(1) OLuperseded as of th;a date Rev. Proc. z’odeng as their contents may become mater

section 882(a)(1) of the Code, plus interss s effective. ial in the administration of any internal

est and additions to tax, if any, on any one revenue law. Generally, tax returns anc
or more dispositions covered by the blanSEC. 14. PAPERWORK tax return information are confidential, as
ket withholding certificate. This amountREDUCTION ACT required by 26 U.S.C. 6103.

shall be in addition to any other civil or ) . )
criminal penalties that may apply with re- The collections of information con- DRAFTING INFORMATION

spect to the applicant's use of the Withgained in this revenue procedure have o ]
hI(D)Iding certifi?:gte in violation of the P€en reviewed and approved by the Of- The principal authors of this revenue
terms thereof. fice of Management and Budget in accorprocedure are Sharon J. Bom.gardner,. for
dance with the Paperwork Reduction Acfrerly of the Office of Associate Chief

SEC. 10. AUTHORIZED (44 U.S.C. 3507) under control numbef-ounsel (International), and Robert W.
REPRESENTATIVE 1545-1697. Lorence, of the Office of Associate Chief
An agency may not conduct or SponsoE:ounsel (International). For further infor-

In any situation covered by this rev-,,q 5 person is not required to respond t51,ation, contact Tom Logan of Foreign Pay-
enue procedure in which a person acts fof - 1iection of information unless the colMents, Pre-filing and Technical Guidance
or is designated as a legal representatiygction of information displays a valid at (202) 283-8410 (not a toll-free number).

of either a transferor or a transferee, sucdeB control number.
person must be authorized to so act by atpg collections of information are con-

power of attorney on file with the  Com-taineq in sections 4 through 9 of this rev-
missioner. Form 2848 may be used foge procedure. This information will be
this purpose. used to enable the Commissioner to deter-
SEC. 11. INQUIRIES rnine whether to igsue a withholding cer-
tificate to an applicant which reduces or

Address all inquiries to: eliminates withholding under section



