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1. One-Page Summary

Hans Goldstein is the boot guy. He is not against the exchange. He works on the part of the price that the
exchange will not place: cash the seller wants to keep, debt that will not be replaced, a trade-down, or an ex-
change that may come up short. His job is to make that leftover cost less, so the seller can say yes to the re-
placement property that pencils instead of chasing one that does not.

Three things every QI already sees, and what they mean for the seller:

1. Boot is taxed in an order that hurts. Recognized gain in an exchange is generally treated first as depre-
ciation-related gain: §1245 recapture at ordinary rates, then unrecaptured §1250 gain at up to 25%, be-
fore any of it reaches the 15% or 20% capital gain rates. Add the 3.8% net investment income tax where
it applies, and the state. The dollars that do not make it into the replacement are the seller's most expen-
sive dollars (Section 2).

2. The split has to be made before closing. A seller who knows part of the price will not be reinvested
can have that part paid at closing, by the buyer, directly to an assignment company in a structured install-
ment sale, and report it as payments arrive. That must be written into the purchase agreement and
carved out of the exchange agreement before the money moves (Section 3).

3. Once the money is with the QI, it stays exchange money. The (g) (6) restrictions keep the seller from
receiving, pledging, borrowing or otherwise obtaining the benefits of the funds until a release point. A
failed or partial exchange still gets a timing benefit under Treas. Reg. §1.1031(k)-1(j) (2): gain is reported
when the QI actually pays out, which can push it into the next tax year. That is timing only, not a pay-
ment schedule (Section 4).
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Win back the files you lost. Section 7 is a 30-minute pull of old exchange inquiries and dropped files, with
scripts and a tracking sheet.

What Hans asks of a QI: when you see boot coming, before closing, send the deal facts in Section 8 with
the seller's permission. Hans runs the side-by-side for the seller and the seller's CPA. If the exchange covers
everything, he says so. No referral fee is paid or asked, and the QI stays in charge of the exchange.

The rule: the structured part is decided in the purchase agreement and the exchange agreement before closing.

After the buyer's money reaches the Ql, the only tools left are the exchange itself and the (j)(2) timing rule.

2. Where Boot Comes From and How It Is Taxed

Gain is recognized to the extent of money and other property received (IRC §1031(b)). Since 2018,
only real property qualifies for like-kind treatment (Form 8824 instructions), so anything else the seller re-
ceives is boot.

Source What it is Primary text

Cash boot Cash the seller receives at closing, or that the Ql releases  §1031(b); Reg. §1.1031(k)-1()(3) Ex. 1
after the replacement is bought or the exchange ends

Mortgage Debt relieved on the property sold, to the extent not off- §1031(d) (liability assumed treated as money

boot set by debt on the replacement or by cash the seller received); Reg. §1.1031(d)-2; Reg. §1.1031(k)-1(j)(3)
adds Ex. 5
Other Non-like-kind property received, such as a note or per- §1031(b); Reg. §1.1031(k)-1(g)(7)(iii)

property sonal property

Trade-down Replacement worth less than the property sold; shows Combination of the above
up as cash boot, mortgage boot or both

Netting, as the regulation states it. Debt relieved can be offset by debt taken on and by cash the seller
pays in. Cash the seller receives is not offset by debt the seller takes on (Reg. §1.1031(d)-2, Ex. 2). Form
8824 line 15 follows the same order: net liabilities assumed by the other party are the excess over liabilities
you assumed, cash you paid and other property you gave up. The regulation's examples speak of liabilities
"assumed" or taken subject to; in a deferred exchange the replacement debt is usually a new loan. Have the
seller's CPA confirm how the replacement financing is treated on the facts.

Incidental personal property. Furniture or other personal property that comes with the replacement build-
ing, up to 15% of the replacement's value, does not break the (g) (6) limits, but it is still boot (Reg.
§1.1031(k)-1(g) (7) (iii) and the related example).

The order in which boot is taxed

e §1245 recapture first, at ordinary rates. Cost-segregated components (§1245 property) are recaptured
as ordinary income, limited to the gain recognized plus the fair market value of non-§1245 property ac-
quired (§1245(b) (4)). A replacement building is mostly non-§1245 property, so the limit rarely helps.
The Form 8824 instructions include an example in which §1245 recapture ($50,000) exceeds the gain the
boot alone recognizes ($40,000). A seller who did a cost segregation study can owe ordinary income even
with little or no boot. Ask before closing.
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e Unrecaptured §1250 gain next, at up to 25%. Under §1(h)(6), recognized gain on a building is gener-
ally treated as unrecaptured §1250 gain (capital gain taxed at up to 25%) up to the depreciation taken
and not already recaptured as ordinary income, before any is taxed at 15% or 20% (S1(h)(1)(E)).

® 15% or 20% only on recognized gain above that.
e 3.8% net investment income tax where it applies (§1411).

e State tax on top, as its own line (Section 6).

Example: A seller exchanges a $3,000,000 building with a $900,000 loan, adjusted basis $1,200,000, depreciation
taken $800,000. The replacement costs $2,500,000 with a $700,000 new loan. Net equity of $2,100,000 buys
$1,800,000 of equity, leaving $300,000 of cash boot, and the debt drops by $200,000 of mortgage boot:
$500,000 of boot on a $1,800,000 gain. Assuming all depreciation was straight-line on the building (no cost segre-
gation), and because depreciation ($800,000) exceeds the boot, all $500,000 is unrecaptured §1250 gain: up to
$125,000 at 25%, plus up to $19,000 of net investment income tax, before state tax. The seller kept $300,000 of
cash; the federal bill alone can approach half of it. lllustration only; rates are federal maximums.

Suspended passive losses: boot does not release them (§469(g)(1)(A) needs all realized gain recognized), but
recognized boot gain is passive income that passive losses can offset in that year (§469(a), (d)); the rest carries for-
ward, and boot over time (§453(f)(6)) keeps absorbing losses. No regulation or IRS publication addresses boot by
name; the seller's CPA should document it. Structured boot is carved out before closing, never through the inter-

mediary (October 2026).
L

3. Splitting the Price Before Closing

A structured installment sale is designed as an installment sale under IRC §453, in which the buyer's
deferred payment obligation is assigned at closing to an assignment company, which funds it with an
annuity (or, in some programs, a funding agreement) from a life insurer and makes the payments. In
an exchange that throws off boot, §453 (f) (6) lets the boot be reported on the installment method: like-kind
property is left out of the contract price and of "payments," and gross profit is reduced by the gain the ex-
change defers. Form 8824's instructions point to §453(f) (6) and Form 6252 for this case.

The open question, plainly. The regulation treats an obligation of anyone other than the buyer as a pay-
ment (Temp. Reg. §15a.453-1(b) (3) (i)). Structured programs rely on the obligation being the buyer's own,
assumed by the assignment company as a term of the sale fixed before closing, with nothing the seller holds
secured by cash and no funded interest set aside for the seller (the economic benefit doctrine, Sproull v.
Commuissioner, 16 T.C. 244 (1951)). That literal rule is the main risk, and it is sharpest where the buyer is re-
leased at closing. No statute, regulation or published ruling approves the step. The seller's own counsel
should review it.

How it moves with a QI in the deal (the seller's attorney drafts or reviews each document; the as-
signment documents are usually the provider's forms):

1. Purchase agreement: price split into an exchange portion and a Deferred Amount, with the buyer ob-
ligated to pay the Deferred Amount at closing to the assignment company in exchange for its assumption
of the buyer's payment obligation. Exchange cooperation and installment cooperation clauses both
appear.

2. Exchange agreement: the (g) (6) restrictions on everything the QI holds, defining exchange funds as
what is actually delivered to the QI, so the Deferred Amount is never paid to, held by or directed through
the QI. The QI is not a party to the structured sale documents. The assignment of the purchase agree-
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ment to the QI, and the written notice of that assignment to the buyer (Reg. §1.1031(k)-1(g) (4) (v)),
should cover only the exchange portion; counsel drafts it.

3. Escrow instructions: escrow wires the Deferred Amount from the buyer's funds to the assignment com-
pany on the buyer's instruction, and the balance to the QI. Nothing in the Deferred Amount is credited
to the seller.

4. After closing: the QI completes the exchange with the exchange funds. The seller reports the structured
payments on Form 6252 as they arrive.

Why the carve-out does not disturb the exchange. The regulation says the taxpayer "may receive money
or other property directly from a party to the transaction other than the qualified intermediary" without af-
fecting the QI safe harbor (Reg. §1.1031(k)-1(g) (4) (vii)). That sentence protects the exchange for the funds
the QI holds. It says nothing about whether the structured piece qualifies for installment reporting; that
rests on the §453 rules below and on how the assignment is drafted.

Why it must be done before closing. A structured sale needs a buyer obligation to assign. Once the buyer
has paid the full price to the QI, the buyer owes nothing more, and anything bought with exchange funds
would be the obligation of someone other than the buyer, which is a payment when received: "payment in-
cludes receipt of an evidence of indebtedness of a person other than the person acquiring the property," and
a note "secured directly or indirectly by cash or a cash equivalent" is a payment (Temp. Reg. §15a.453-1(b)
(3)(i)). Directing the QI to fund it would also be the seller obtaining the benefits of the funds, which the (g)
(6) terms forbid. Hans has found no authority endorsing a conversion after closing.

(
For the QI: the most useful thing you can do is ask, before closing, "Is all of this going into replacement

property?" If the answer is no, the seller still has time to decide where the rest goes.

Trade-offs, stated once: the seller is a general unsecured creditor of the assignment company and cannot accel-
erate, pledge or sell the payments; state guaranty associations may not reach a payee who does not own the an-
nuity. Recapture income is taxed in the year of sale regardless (§453(i)). If the face amount of installment obliga-
tions arising in the year (from sales over $150,000) and still outstanding at year end exceeds $5,000,000, an inter-
est charge applies to a share of the deferred tax (§453A(b)(2), (c)). Programs set minimums and need lead time,
commonly two to four weeks before closing.

A

4. When the Exchange Falls Short

The (g) (6) restrictions and when they lapse

The QI is not the seller's agent, and the seller is not in receipt of the funds, only if the exchange agreement
"expressly limits the taxpayer's rights to receive, pledge, borrow, or otherwise obtain the benefits of money
or other property held by the qualified intermediary" as (g) (6) provides (Reg. §1.1031(k)-1(g) (4) (i)-(ii)).
Under (g) (6), the seller has no such rights before the end of the exchange period except:

Situation Earliest release the agreement Reg.
may allow
Nothing identified by day 45 Any time after the end of the (9)(B)(ii)

identification period

Identified, all replacement property received On receipt of all replacement (9)(B)(iii)(A)
property the seller is entitled to
under the exchange agreement
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Situation Earliest release the agreement Reg.

may allow
Identified, a material and substantial contingency after day 45 that relates to the ~ On that contingency (9)(B)(iii)(B)
exchange, is in the written agreement, and is beyond the control of the seller
and of disqualified persons (other than the person obligated to transfer replace-
ment property)
Otherwise End of the exchange period: the  (g)(6)(i);

earlier of 180 days or the return ~ §1031(a)(3)
due date with extensions

The safe harbor ends when the seller gets "an immediate ability or unrestricted right" to the funds; a state-
law right to fire the QI does not count ((g) (4) (vi)). Transactional items on the closing statement, such as
commissions, prorated taxes and title fees, are disregarded ((g) (7) (ii)).

What (j) (2) does

If the seller had a bona fide intent to exchange at the beginning of the exchange period and the agreement
has the (g) (6) limits, payment for §453 purposes is determined "as if the qualified intermediary is not the
agent of the taxpayer," and the QI stays a QI "even though that person ultimately fails to acquire identified
replacement property" (Reg. §1.1031(k)-1(j) (2) (ii), (iv)). The result: the gain is reported when the QI actu-
ally pays the seller, not when the buyer paid the QI.

e Example 2: sale in September, replacement plus $20,000 of leftover cash delivered the next March. The
$20,000 is reported in the later year.

e Example 3: sale December 1, nothing identified, full price released at the end of the identification period
in January. The whole gain is reported in the later year.

e Example 5: board minutes authorizing the exchange and a clean exchange agreement showed bona fide
intent, even though the plan was dropped later.

e Seller financing through the QI: a buyer's note received through the QI is treated as the buyer's own
note, so it can stay on the installment method ((j) (2) (iii); Reg. §1.1031(b)-2(b) for simultaneous ex-
changes). That is the buyer's credit, not a structured sale.

What (j) (2) does not do

e It is timing only. Relief ends at the earlier of the seller's unrestricted right to the funds or the end of the
exchange period ((j) (2) (ii) (A)-(B)). The QI cannot hold the money longer to spread the tax.

e It moves gain into the next year only when the release falls there. For a calendar-year seller, day 45
lands in January for a sale on or after November 17, and day 180 lands in January for a sale on or after
July 5. For a sale after about October 17, the unextended return due date comes before day 180; extend
the return or the exchange period ends on the due date (§1031(a) (3)).

e It does not apply without bona fide intent ((j) (2) (iv)), or if the property sold was not held for busi-
ness or investment ((j) (2) (v)).

e It does not move recapture or debt relief. Recapture income (§1245, and §1250 ordinary income) is
recognized in the year of sale even if the cash arrives the next year (§453(i)), so the seller may owe tax
before the QI releases anything. Net debt relief is treated as money received when the property is trans-
ferred (§1031(d)); (j) (2) governs only what the QI pays out later. Earnest money released to the seller
outside the exchange is boot too.
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e It does not turn QI money into a structured sale (Section 3). The seller may elect out of the install-
ment method if year one is better (§453(d)).
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5. Decision Chart: What to Do With Expected Boot

Use this the day you learn the numbers. The seller's CPA confirms the tax; the seller's attorney drafts.

What you see

First question

Keep it in the exchange

If the seller wants it out

Deadline

Cash left over

(trade-down, or sell-

er wants cash)

Mortgage boot
(less debt on the
replacement)

Cost-segregated
building

Seller wants in-
come for life or a
fixed number of
years

Replacement may
not be found

Exchange already
failed, money at
the QI

Boot is small

Large structured
amount

"Do you want this
money now, over
time, or
reinvested?"

"Will the replace-
ment carry at least
as much debt?"

"Was a cost seg-
regation study
done?"

"Are you buying
again, or are you
done?"

"What happens if
day 45 comes and
nothing fits?"

"When will the
funds be
released?"

"Is it worth a
structure?"

"Over $5 million
outstanding at
year end?"

Buy up, or identify an added
property or a Delaware
statutory trust interest by
day 45 as replacement
property

Take on replacement debt,
or add outside cash (cash
paid in offsets debt relieved)

Little room: the §1245(b)(4)
limit rarely helps when the
replacement is a building;
the CPA computes it

Exchange the part that will
be reinvested

Identify backups under the
three-property or 200% rule
(Reg. §1.1031(k)-1(c)(4))

Not available

Usually reinvest it or pay the
tax

n/a

Structured installment sale for the
part wanted over time; cash at clos-

ing for the part needed now

A structured sale does not cure
mortgage boot; plan to pay the tax

§1245 recapture is year-of-sale in-
come even in an installment sale

(§453(i)); keep cash for it.

Unrecaptured §1250 gain is report-
ed as payments arrive, first (Reg.

§1.453-12)

Structured slice sized to the income

need; CPA runs both paths

Decide the structured slice before
closing; after closing only (j)(2) tim-

ing remains

()(2): gain reported when received,
on the release date the (g)(6) terms
of the agreement set; the CPA plans
around it and decides on §453(d)

Programs set minimums; below

them, a structure does not fit

§453A interest charge on the ex-

cess; size it with the CPA

Purchase
agreement and
Ql carve-out
before closing

Before the re-
placement
closes

Before closing

Before closing

Before closing

Release date
set by (9)(6)

n/a

Before closing

The one question: "Are you buying again, or are you done?" Asked before closing, it routes every seller to the

right row.

Too late, and what is left: once escrow has sent the buyer's money to the QI, the seller can complete the
exchange, receive the funds when (g) (6) allows and use the (j) (2) timing rule, or pay the tax. A Delaware
statutory trust interest already acquired completes that part of the exchange; selling it later is a new taxable
sale of replacement property.
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6. State Notes

Everything above is federal law. Each state then decides how it taxes the recognized gain, whether it fol-
lows the federal installment method, and what must be withheld. The property's state may tax the gain even
if the seller lives elsewhere. Confirm each deal with a CPA in the relevant state.

California, as an example of how much a state can add (FTB Form 593 and FTB 3840 instructions,
2025):

e Withholding. Real estate withholding generally applies when California real property is sold (R&TC
§18662), and a QI that receives and disburses the proceeds is a real estate escrow person. In a deferred
exchange the initial transfer is exempt, but the QI must withhold if the seller receives more than $1,500
of money or other property (boot), and must withhold 3% of the sales price if the exchange fails.
When boot or a failed exchange is paid out in the year after the sale, the instructions say to use the forms
for the year of payment, "since the seller/transferor will be able to use installment sale reporting for the
gain."

e Installment payments. For an installment sale, 3%4% of the down payment is withheld in escrow, and
the buyer must withhold on the principal portion of each later payment unless the FTB approves an elec-
tion out. In a structured sale, the assignment company, not the buyer, makes the later payments, so the
documents should say who computes and remits.

e Out-of-state replacement property. A California property exchanged for property outside California re-
quires an annual information return, FTB 3840, each year, generally until the California-sourced deferred
gain is recognized (R&TC §18032). Sellers moving their investment out of state should hear that before
they choose.

Other states have their own conformity, withholding and tracking rules. This brief does not list them; the
seller's CPA confirms the state answer before closing.

The Boot Guy’s Brief for Qls - general education, not tax or legal advice 8



7. Win Back the Exchanges You Lost

Your old files hold exchanges that never opened, and part of each one can still be saved. Some clients
called about an exchange and never signed. Some opened one, then walked because they wanted cash out, or
did not want another property to manage. Hans's line for them: "I save the part of the deal you'd lose."
The exchange stays an exchange, you keep your fee, and the part the replacement property will not place gets
its own plan. Hans does not compete with exchanges; most of these files are exchanges plus a carve-out, or a
smaller exchange.

What is and is not possible, said plainly.

e Possible: a seller with a sale that has not closed decides before closing that part of the price will not be
reinvested. The purchase agreement and the exchange agreement are written so the buyer pays that part
at closing, directly to an assignment company, in a structured installment sale (Section 3). The rest goes
to you as exchange funds, with your fee and your hold of the money unchanged.

e Too late: once the buyer's money has reached the QI, there is nothing for a structured sale to assign, and
Hans has found no authority that lets one be built on exchange funds afterward (Section 3). No work-
around exists, and he does not offer one. If a file closed into your account, the opportunity is the client's
next sale, or another property they own.

e Not an exchange: a client who wants out entirely and wants no replacement is not an exchange. Hans
does not pitch that to you and you do not earn a fee on it. Say so.

You do not give tax advice. You can say what the exchange agreement covers and that the leftover has a
plan. The numbers go to Hans, the seller's CPA and the seller's attorney.

The 30-minute pull

1. Minutes O to 10: pull the list. Every exchange inquiry, quote and opened-then-dropped file from the
last 24 months. Search your notes for: cash out, boot, keep some, smaller, trade down, don't want to manage, tired
of tenants, no replacement, can't find, 45 days, loan, new debt, walked.

2. Minutes 10 to 20: code each one. Use the table below.

3. Minutes 20 to 25: check the property. Is the old property still unsold or under contract, did the client
buy or sell something since, or do they own another property they may sell? Skip it if it closed through
your account. Mark the file.

4. Minutes 25 to 30: pick ten. Files with a sale that has not closed, or a client with another property to
sell, go first.

Code Why it was lost What was really going on Can a carve-out help?
C Wanted cash out Cash boot is taxed in the Yes: structure the cash part before closing; the rest
year of sale (Section 2) stays in the exchange

M Did not want another property The replacement was the Sometimes: a smaller exchange plus a structured
to manage deal-killer slice; the seller's advisers decide the replacement

T Trading down The leftover became boot Yes

D Could not replace the debt, or Mortgage boot, or aloanat  Sometimes: Hans runs the exchange and the carve-
the new loan cost too much today's rate out side by side

N Could not find a replacement in  The 45 days ran out Plan B, written in before closing
time
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Code Why it was lost What was really going on Can a carve-out help?

w Wanted out entirely No replacement wanted No: not an exchange

o Other Deal problem No

S Closed through your account Funds already at the Ql Too late; ask about the next sale
The lines

To the old client (call): "Hi [Name], it's [you] at [QI]. I was going through my files and saw we never
opened the exchange on [the property]. Do you still own it, or is there another property you are thinking of
selling?"

If yes: "A lot of people we talk to want to keep part of the cash, or do not want another property to manage.
There is someone who works on the part of the price the exchange will not place, so the rest can still go into
a replacement. It has to be set up before closing. Would you want an introduction?"

Voicemail: "Hi [Name], it's [you] at [QI], about [the property]. If you are selling and want to keep some of
the cash, there is a way to plan for that before closing and still use an exchange for the rest. Call me at
[number]."

Text (only with consent): "Hi [Name], it's [you] at [QI]. If you are selling [the property] and want some
cash out, there is a way to plan for it before closing and still exchange the rest. Want a name? Reply STOP to
opt out."

Email: Subject: [the property] "[Name], we spoke about an exchange on [the property] and it did not go for-
ward. If you are selling now, and want to keep some of the cash or buy something smaller, there is a way to
plan for that before closing. It has to be set up before the sale closes. If you would like an introduction, reply
with a good time this week." Sign it with your company address and an unsubscribe line.

To the client's agent or CPA (call or email): "My client [Name] looked at an exchange on [the property].
Part of the price may not go into a replacement. If the sale has not closed, Hans Goldstein, an enrolled agent
admitted to practice before the IRS and a licensed insurance agent, can show the exchange, the cash part and
a structured slice side by side. Would you want the introduction? It has to be set up before closing."

The cadence: Day 1, call; voicemail if no answer. Day 2, email, or a text with consent. Day 7, call again. Day
21, one last email: "Should I close your file?" Then every six months, or when something changes. Stop at
any "no."

When they push back
e "My CPA said do the full exchange." "Good. If the exchange places everything, that is the answer, and
Hans says so. This is for the part it does not place."

e 'T'll just borrow against it." "That can work, and a CPA should run it. Hans shows it next to the other
choices."

e "The sale already closed." "Then it is the exchange itself now. If you sell again, call me before you sign
the contract."

e "What will I save?" "That is for your CPA and Hans, on your numbers. I do not want to guess."
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Calling and texting rules (not legal advice): Scrub every list against the National Do Not Call Registry and your
own do-not-call list. A number on the Registry needs written permission or an established business relationship: a
transaction in the last 18 months, or an inquiry in the last 3 months (16 CFR 310.2, 310.4). Many 24-month inquiries
are outside both. Text only people who agreed. Honor every "stop" at once. Follow your own company's rules.

Rules that keep you clean: you give no tax or legal advice and do not estimate anyone's tax; you hold, release
and direct exchange funds only as your exchange agreement says; you sign no structured-sale documents; no re-
ferral fee is paid or accepted, in either direction; send the deal facts (Section 8) only with the client's OK.

The tracking sheet

One line per file. Codes: C cash out, M no new property, T trade-down, D debt, N no replacement found, W wanted out, O
other, S closed through you. Client details stay with you.

Client Property Code Sale closed? Other property? Line used Intro made? Next date

DO THIS NOW:

(J Block 30 minutes. Pull every exchange inquiry and dropped file from the last 24 months.
(J Code each one, and mark any that closed through your account as S.

] call five tomorrow, in one block, with the call line above.

(] Save 213-414-2808 as "Hans Goldstein, EA".

8. Working With Hans

What to send (with the seller's permission)

Send what you already have; Hans gets the rest from the seller and the seller's CPA.
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(J Property: state, type, how long held, held for business or investment

(J Contract price, expected closing date, and whether the purchase agreement is signed (an amendment
may still be possible)

(J Loan payoff on the property sold

(J Seller's adjusted basis and total depreciation taken, from the CPA or the last return (Hans asks; he does
not estimate it), and whether a cost segregation study was done

(J Replacement plan: identified or not, target price, planned new debt

(J Expected boot, by type (cash, mortgage, other property), and what the seller wants that money to do:
spend now, income over time, or reinvest

(J Day 45 and day 180 dates, and whether the exchange agreement is signed

(J Who sells (individual, trust, LLC, partnership; partners who want different outcomes) and where the
seller lives

(J Any related party on either side

(J The seller's CPA and attorney, and whether the seller has agreed to an introduction

How the referral works

e The QI introduces; Hans does the rest. Hans runs a side-by-side for the seller and the seller's CPA: full
exchange, exchange plus cash boot, exchange plus a structured slice, with federal layers and the state
shown separately.

e No pressure. If the exchange places everything, Hans says so and steps back. If the seller decides against
a structure, nothing changes for the exchange.

e The QI stays in charge of the exchange. Hans never asks a QI to hold, release or direct exchange
funds, or to sign or approve the structured sale documents. The QI's exchange agreement simply covers
the funds it receives; whether to acknowledge anything more is the QI's own call.

e Counsel and CPA lead. The seller's attorney drafts; the seller's CPA owns the return. Hans does not
contact the buyer's side without the seller's broker and counsel.

e No referral fee is paid or accepted, in either direction.

Closing checklist: what varies by payer (confirm with the payer). (1) Payee at death: some payers allow any
named payee (a trust or entity may need home-office approval); others pay the estate unless a trust is set up. A
will does not avoid California probate (small-estate affidavit only if the gross California estate outside trusts and
joint title is $208,850 or less, Prob. Code §§13050, 13100). Workarounds: a revocable trust established before
closing, or the selling LLC or the seller's single-member LLC as payee, where the payer permits; the LLC interest
still needs a succession plan. (2) Tax forms: some payers require W-9 + W-4P and issue Form 1099-B; others W-9
only and no information return. The seller reports on Form 6252 either way. (3) Some payers require their own pur-
chase-agreement addendum, which the seller's counsel coordinates with the exchange agreement's carve-out. (4)
Disclosure wording: "paid by the insurer, by commission or fee, when a structure is placed." Beneficiary specifics:
confirm with the payer.

Disclosures

Who he is. Hans Goldstein publishes tax education as Hans Goldstein: Tax & Exit Planning. He is an
Enrolled Agent (EA), admitted to practice before the Internal Revenue Service. He is not an attorney, CPA or
registered investment adviser.
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Insurance and compensation. Annuity placement is insurance, offered through Goldstein & Co. LLC dba
Goldstein Insurance Services, CA insurance license #4273294 (Hans Goldstein), firm license #6016830,
only in states where licensed. When an annuity-funded structured sale closes, the issuing life insurer pays a
one-time commission to the placing brokerage, which pays Hans a share; it is built into the annuity's pricing.
Hans earns nothing on an exchange or a cash sale. The seller can ask for his compensation estimate in writ-
ing before deciding.

Contact: Hans Goldstein - 213-414-2808 - hans @goldsteinco.net

General education on federal and selected state tax rules as of October 2026, checked against primary sources (statute, Treasury regulations, IRS
and California FTB forms and instructions). Not legal, tax or investment advice and not a tax opinion. No IRS ruling approves the assignment struc-
ture used in a structured installment sale. Insurance products, including annuities, are offered only through Goldstein & Co. LLC dba Goldstein
Insurance Services (CA lic. 4273294, firm lic. 6016830), and only in states where licensed. Tax education is published by Hans Goldstein: Tax & Exit
Planning. Hans Goldstein is an Enrolled Agent (EA), admitted to practice before the Internal Revenue Service, and is not an attorney or CPA;
Qualified intermediaries do not give tax or legal advice to exchangers; this brief is meant to help you spot the issue and send it to the right people.
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