Escr ow Nunber :

AGREEMENT CONCERNI NG FI RPTA W THHOLDI NG

THI' S AGREEMENT is made this day of ,
200 , by and anpng TI TLE GUARANTY ESCROW SERVI CES, Inc., a HAWAII
corporation ("Escrow'), ("Buyer") and

("Seller") concerning real property situated at
(the"Property").

RECI TALS

A Buyer has entered into a contract with Seller to purchase the Property.

B. Under Section 1445 of the Internal Revenue Code of 1986, as anended
(the "Code"), Buyer is obligated to (i) withhold 10% of the total
consi deration payable to a foreign seller under the purchase contract and (ii)
remt such ampbunt to the Internal Revenue Service ("IRS') within twenty (20)
days fromthe date of transfer of the Property to Buyer with FI RPTA Forns 8288
and 8288- A

C. Buyer has instructed escrow to wi thhold 10% of the purchase price of
the Property and to send such anount to the IRS, unless Seller provides Escrow
with the appropriate certification of non-foreign status as required by Code
Section 1445.

D. Seller is unable to provide Buyer with a certification of non-foreign
status as nmandated by Code Section 1445 because Seller is not a United States
person.

E. Seller has applied to the IRS for an I RS "Wt hhol ding Certificate"
that permits the Buyer to withhold a reduced anmount of tax. Seller
under stands that under Treasury Regul ations Section 1.1445-3(a), Seller my
conbine an application for a withholding certificate with an application for
an early refund, but Seller desires not to apply for an early refund under
Treasury Regul ations Section 1.1445-3(Q).

F. Buyer and Seller are requesting that Escrow (i) retain 10% of the
purchase price until such tine that the IRS responds to Seller's application
and (ii) transmt to the IRSwithin twenty (20) days fromthe date that the
I RS makes a determination on Seller's application, all or a portion of the
amount wi thheld in accordance with said | RS deternination.

G As a requirenent for conplying with the request under paragraph F
above, Escrow shall charge Seller an additional fee of $250.00 for perform ng
this service and Escrow shall retain 120% of the required anmount to ensure
that enough funds are available to pay for any interest and/or penalty that
may be assessed by I RS agai nst Buyer.

NQNTHEREFC]QE, the parties hereto agree as foll ows:

1. The Seller represents and warrants that Seller has retained the
services of a lawer, certified public accountant or person duly enrolled to
practice before the Internal Revenue Service as an enrolled agent ("Sellers
Representative") to prepare IRS form 8288-B to apply to the IRS for an I RS
Wthholding Certificate with respect to the sale of the Property. Moreover,
Seller's Representative has submtted Form 8288-B to the I RS and has prepared
and signed the Preparer's Certification & Notice to Transferee attached hereto
as Exhibit "A".



2. Buyer and Seller instruct Escrow to w thhold 120% of the anount
requi red under Code Section 1445 (i.e. 12% of the purchase price), but not to
report or pay over to the IRS such anbunt (or a | esser ampbunt as determn ned by
the IRS) until the earlier of (i) Escrow s receipt of the IRS' s fina
determ nation with respect to the application or (ii) the 100th day fromthe
date of recording of the conveyance docurment for the transfer of the Property.

The IRS's final determination will be deemed to occur on the day when the
copy of the withholding certificate or the copy of the notification denying
the request for a withholding certificate is nailed by the IRS to Seller or
Seller's Representative.

3. Seller shall arrange to have Seller's Representative provide
Escrow with a copy of the IRS's final determination within 7 days of his or
her receipt of such determ nation

4. Buyer has conpl eted Forns 8288 and 8288-A (except for filling in
the anmpunt of wi thhol ding) and has deposited sane with Escrow. |In the event
Escrow receives a copy of the IRS s final determ nation NO LATER THAN 17
DAYS FOLLOW NG THE DATE STATED ON SAID IRS's FI NAL DETERM NATI ON LETTER
Escrow shall send to the IRS all ampbunts requested by the IRS; provided,
however, that Escrow shall not be obligated to send to the IRS an anopunt
greater than the amount withheld. A check for the bal ance of the anopunt
wi t hhel d by Escrow, if any, shall be nailed to the Seller at the follow ng
address:

5. In the event that Escrow does not receive any notice from Seller
or Seller's Representative regarding the IRS's final determ nation by the 93rd
day fromthe date of recording of the conveyance docurment for the transfer of
the Property, Escrow shall attenpt to contact Seller or Seller's
Representative to enquire about the status of the IRS determination letter.

If (i) Escrow does not receive the IRS determination letter within 7 days from
the date of contact with Seller or Seller's Representative or (ii) the date on
the IRS determination letter actually received by Escrowis nore than 17 days
prior to the date of Escrow s receipt of said IRS letter, Escrow shall send to
the IRS the Forns 8288, 8288-A and all of the anpbunt w thheld equal to 12%

of the purchase price. Escrow shall report the total 12% anpunt remtted as
the anmbunt withheld with instructions to IRSto credit 2%to any penalty and

i nterest assessed agai nst the Buyer. However, it shall be the sole
responsibility of Seller to work out with the IRS the appropriate amount of
penalty and/or interest applicable and the anbunt of Seller's tax refund, if
any.

6. Seller understands that it is the responsibility of Seller's
Representative to submit a conplete application (including all supporting
documents) for the IRS Wthholding Certificate in order to avoid any delays in
I RS processing. Seller agrees to take full responsibility to avoid any |IRS
processi ng del ays and Seller irrevocably instructs escrowto send all of the
amount withheld to the IRS on the 100th day fromthe date of closing
regardl ess of any IRS letter that may be issued stating that additional tinme
for processing is required, unless escrow receives the IRS Wt hhol ding
Certificate as provided in paragraph 5 above.

7. Sel l er understands that in the event Escrow conplies with
Par agraphs 5 & 6 above and sends the FIRPTA forns to the I RS without either
(i) Seller's Individual Taxpayer ldentification Number ("ITIN') or (ii) ITIN
application formW?7, the IRSwill not process the FIRPTA forns to credit
Seller with the anpbunts withheld until such tine that the foreign Seller
obtains an ITIN. Since Seller's Representative should be addressing any issue
involving Seller's ITIN, Seller and/or Seller's Representative shall be solely
responsi ble for following up with the IRS to obtain (i) an ITIN nunber, (ii)
credit for the FIRPTA anpbunt withheld and (iii) the amount of Seller's tax
refund, if any.



8. Buyer and Seller understand that Escrow has no obligation to
wi thhol d any tax under Code Section 1445, which is the sole responsibility of
the Buyer, and Escrow is acting herein only pursuant of these instructions and
agreenent. Buyer and Seller hereby agree to indemify, defend and hol d Escrow
harm ess fromany and all loss, claimliabilities, damages, fees, attorney's
fees, or costs, arising under or fromthe transacti on contenplated herein
provi ded, however, that the indemnification and hold harm ess covenant shal
not extend to any clainms, liabilities, cost, etc. which result from Escrow s
gross negligence or willful m sconduct.

9. Sel I er acknow edges that Buyer is entering into this agreenent
solely for the benefit of Seller. Therefore, in the event that the I RS shoul d
assess, for any reason whatsoever, a penalty and/or interest against Buyer for
failure to timely submt the FIRPTA forns 8288 and 8288-A and the 10% FI RPTA
W t hhol di ng anpbunt, both Seller and Buyer hereby authorize Escrow to retain an
attorney to deal with the IRSto elininate said penalty and interest against
Buyer and SELLER AGREES TO PAY FOR ALL SUCH ATTORNEY' S FEES, EXPENSES AND
ALL I RS PENALTY AND | NTEREST ASSESSED AGAI NST BUYER  Furthernore, Seller
agrees to indemify, defend and hold Buyer harnml ess fromany and all | oss,
claimliabilities, damages, fees, attorneys' fees, or cost, arising under or
fromthe transacti on contenpl ated herein.

10. This Agreenent nmay be executed in counterparts, each of which
when executed shall, irrespective of the date of its execution and delivery,
be deemed an original, and said counterparts together shall constitute one and
the sane agreenent.

| N W TNESS V\HEREC]:, the parties hereto have executed this

Agreenent as of the day and year first above witten.

SERuF S RAREY FROW

By:
Name:
Its Escrow OFficer
Name Name
"Buyer" "Sel |l er"
ACKNOW_EDGED BY:
By: By:

Princi pal Broker/Broker-in-Charge Princi pal Broker/Broker-in-Charge



EXH BIT "A"
PREPARER S CERTI FI CATI ON & NOTI CE TO TRANSFEREE

| hereby certify and declare for the benefit of Buyer and Escrow
the foll ow ng:

1. I ama lawyer duly licensed to practice law, a Certified Public
Accountant or a person duly enrolled to practice before the Interna
Revenue Service as an enrolled agent.

2. | amfamliar with the requirements for obtaining a "Qualifying
Statenment” or "Wthholding Certificate" fromthe Internal Revenue Service
("I'RS") pursuant to Section 1445(b)(4) of the Internal Revenue Code ("Code"),
Treas. Regs Section 1.1445-3, and Revenue Procedure 2000-35, 2000-2 C B. 211

3. | have prepared a Form 8288-B application for a w thholding
certificate with respect to the sale of the property by the Seller to the
Buyer as descri bed bel ow

Property:

Sel | er:

Buyer:

Dat e of Contract or DROA

4, | have submitted the Form 8288-B application, together with al
appropriate acconpanyi ng docunents, to the IRS on behalf of the Seller on or
before the date of this Certification so that Buyer nmay rely on this
Preparer's Certification and attached "Notice to Transferee" (attached hereto
and incorporated herein by reference) to avoid the Code Section 1445 penalty
for acconmmodating Seller's request to follow the procedures (concerning
pendi ng Form 8288-B applications) described in Treasury Regul ati on Section
1.1445-1(c)(2)(i)(B) and instructing Escrow accordingly.

5. | understand that Title Guaranty Escrow Services, Inc. ("Escrow')

will enter into an agreenent with both the Buyer and the Seller concerning the
FI RPTA wi t hhol di ng anpbunt under Code Section 1445, wherein Escrow wl|l

wi thhold 12% of the sales price of the Property and will distribute all or a
portion of said ambunt to the Seller and/or the IRS in accordance with the
terns of said agreenent.

6. | have requested fromthe IRS that the Wthholding Certificate be
sent to nme at ny address listed below and | intend to send said Wt hhol di ng
Certificate to Escrow at the address indicated bel ow within seven days of ny
recei pt of said IRS Wthholding Certificate.

Title Guaranty Escrow Services, Inc.
235 Queen Street

1st Fl oor

Honol ul u, H 96813

Attn: Gaile H Yano (Tel. no (808) 521-0211)

D T HAT ALL OF THE
| NECRMTT O S NET SRR0E AR SRR,

Si gnat ur e: Firm
Nane: Addr ess:
Tel ephone:

Dat e:




NOTI CE TO TRANSFEREE

This notice is hereby provided to the transferee of real estate
pursuant to the requirenents of Treasury Regul ati ons Section
1.1445-1(c)(2) (i) (B).

The Transferor (name bel ow) has subnitted to the Internal Revenue
Service a fully conpl eted application Form 8288-B, with all supporting
docunents, to request for an RS Wthholding Certificate that wll reduce or
elimnate the 10% FI RPTA wi t hhol di ng anpbunt that transferee is required to
wi t hhol d and send to the I RS under Section 1445 of the Internal Revenue Code
(the "Code"). Therefore, under the procedures established in Treasury
Regul ation Section 1.1445-1(c)(2)(i)(B), the transferee should w thhold 10% of
the purchase price for the Property (described below), but should wait to
receive fromthe IRS a copy of the final determination letter and respond
within 20 days fromthe date on said IRS determination letter by sending to
I RS the 10% FI RPTA ampunt (or the | esser amount in the | RS determnation
letter) with FIRPTA Forns 8288 & 8288-A and returning the bal ance of the
wi t hhel d amount to the Transferor

Transferor's Nane:

Transferor's Address:

Transferor's Taxpayer's ldentification Number:*

Brief description of Property which is the subject of the application:

Date Form 8288-B was subnitted to |RS by Preparer:

*|f Transferor is a foreign individual with no individual taxpayer
identification number ("ITIN'), Preparer hereby certifies that by stating "W7
application attached to Form 8288-B" in lieu of providing the Transferor's

| TIN above, Preparer neans that he or she has conpleted the FormW7 (to apply
for an ITIN), attached all of the supporting docunments required by the Form
W7, attached the conplete Form W7 application to the Form 8288-B and sent

all of these docunents to the IRSITIN Unit (i.e. Internal Revenue Service

| TIN Operation, P.O Box 149342, Austin TX 78714-9342 or the nore recent
appl i cabl e address at

The undersi gned hereby certifies that he or she is providing this
noti ce on behalf of Transferor and all of the infornation above is true and correct.

PREPARER S SI GNATURE

END OF EXH BI'T "A"



