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Syndication letter for LO to sign early in the process of negotiating a gift or bargain sale fee or easement GRANTED BY A PASS-THROUGH ENTITY


Date
NAME OF OWNER ENTITY (PARTNERSHIP OR LLC OR SUB-S CORPORATION)
NAME OF MANAGER
ADDRESS


Re:	Certification of Pass-Through Entities Granting Charitable Gifts

Dear ___________________:

Thank you for your interest in granting a conservation easement on your property in _______.  Because the land is currently owned by a “pass-through entity” such as a partnership, S-corporation, or LLC, MCHT is required to seek this certification from you as Owner Entity, to comply with IRS requirements regarding deductible gifts and bargain sales of land or conservation easements from  “pass-through entities” if they consist of unrelated parties.  An attachment explains these requirements. Thank you for helping us to fulfill our obligations by completing and returning this letter.  

If all members of the Owner Entity are “related parties,” or no deduction will be taken, please check only Question 3.(a) on page 2, and sign and return.  “Related parties” are those individuals related by blood, adoption, or marriage to another individual owner of the pass-through entity, including spouses, children, siblings, parents, ancestors of parents, nieces and nephews, aunts and uncles, and spouses of any of the foregoing, provided that any person who pays for a partnership interest is not a “related party.”  If the entity is owned by any person not a “related party,” please answer all questions below and return.

An easement or fee parcel donated by a limited partnership, limited liability company, subchapter S corporation, or other entity identified as a “pass-through entity” for federal tax purposes (hereafter “Owner Entity”) may be disallowed as a charitable contribution for federal tax purposes if it is not a true donation but a vehicle to allow investors in the pass-through entity to claim tax deductions greatly exceeding their investment (that vehicle, a “tax shelter transaction”). IRS Notice 2017-10 alerts people to these tax shelters, and IRS Notice 2017-29 clarifies questions about 2017-10.  Both are attached. 


Holder has an ethical obligation to avoid participating in tax shelters. The following representations and agreements by you the Owner Entity can help us address this ethical obligation:
1.	Owner Entity represents that they have reviewed with their tax advisors IRS Notice 2017-10 and IRS Notice 2017-29, as applied to the facts and circumstances pertaining to the easement donation and have concluded that contribution of the easement is not intended to be, and in fact will not be, a tax shelter transaction. 
2.	Owner Entity acknowledges that Holder may at any time, whether before or after acceptance of the conservation easement, withdraw from further participation in any transaction that Holder determines may be inconsistent with Holder’s ethical obligations to avoid participation in tax shelter transactions. Holder may refuse to sign IRS Form 8283 or other acknowledgement of the easement donation and may disclose to IRS or other governmental agencies information pertaining to the easement donation. 
3.	Owner Entity commits to keeping Holder informed of the facts or circumstances that may be pertinent for Holder to decide whether the easement contribution will be viewed as a tax shelter transaction. Owner Entity represents that the all statements in their reply are complete and accurate. Owner Entity has a continuing duty to promptly update the information set forth within five days of any material change.
a.	The Owner Entity is comprised solely of “related parties,” or Owner Entity has no intention of taking a charitable gift deduction for fee or CE gift to Holder. 
Initial here ____ if applicable, sign and return without further answers.
b.	No investor/member of the Owner Entity has received promotional materials or information from a promoter, offering investment and an eventual charitable gift deduction to be claimed by the investor/member. 
Initial here _____ if applicable.
c.	No investor/member in the Owner Entity is projected to receive, and will not in fact receive, the benefit of a charitable deduction for federal tax purposes attributable to the easement donation that is equal to or greater than 250% of such investor’s basis in its ownership interest in the Owner Entity.  
Initial here ______ if applicable.
d.	The name of the appraiser engaged by Owner Entity to value the conservation easement contribution is ________________________________. A complete and accurate copy of the appraisal report produced by such appraiser will be delivered to Holder not more than 5 days after issuance by the appraiser and the appraisal must expressly state that it is intended for the use of Owner Entity with respect to federal tax matters, and for the use of Holder and the Land Trust Accreditation Commission, intended to verify compliance with land trust ethical requirements. If Owner Entity is a pass-through entity comprised of any unrelated parties or any of the above statements are not applicable, an appraisal report will be delivered to Holder at least 30 days before closing of the easement contribution.
e.	A complete and accurate copy of the partnership agreement, operating agreement, or other document governing the ownership of the Owner Entity has been delivered to Holder or, if not available as of the date of this reply by Owner Entity, will be delivered to Holder at least 30 days before closing of the easement contribution.
f.	The following information pertaining to investors in the Owner Entity has been furnished to Holder with Owner Entity’s reply on a separate sheet, or, if not furnished with this reply by Owner Entity, will be delivered to Holder at least 30 days before closing of the easement contribution. 
1.	Name of each member/investor/beneficiary/partner/other Owner Entity:
2.	Percentage Ownership interest in the Owner Entity for each:
3.	Date of Ownership interest in the Owner Entity for each: 
4.	Basis of each person’s interest in the Owner Entity:
5.	Basis of Owner Entity and acquisition date of the property:

4.	Pursuant to IRS Notice 2017-10 and 2017-29 Owner Entity and their material advisors (as defined in the Notice) are required to submit to the IRS a disclosure statement describing the tax shelter transaction.
a. Owner Entity confirms that neither Holder nor any officer, employee, or agent of Holder has acted as a material advisor with respect to the easement donation. 
Initial ______, if applicable
b. Owner Entity assumes all responsibility for such notices or disclosures as are necessary or desirable to comply with the Code. Owner Entity agrees to indemnify, defend and hold the Holder harmless from any claims, costs, expenses, fines, penalties, or other liabilities incurred by Holder or for which Holder may be liable under applicable law pertaining to the failure to give notice to IRS as and when required pursuant to IRS Notice 2017-10. This provision survives closing of the donation. 
Initial _______, if applicable.

5.	Owner Entity agrees that it and its members/investors are solely responsible for relying on their own judgment and professional advice of appraisers and legal, accounting and financial professionals engaged by Owner Entity, and that Holder has not provided any representation as to the availability, amount or effect of any deduction, credit or other benefit to the Owner Entity or its members/investors.
 
Thank you again for helping with this necessary step in our process – important to MCHT and important to you should you pursue a tax deduction.  I might suggest that you retain a copy of 


this signed paperwork for your files, and for your financial advisor, if you have one.  I will be in touch if there are any additional questions.

Sincerely,



Name
Project Manager



Certification by Owner Entity of Information provided to Holder:
I confirm that the information provided in this Owner Entity’s reply is true based on information and belief, after due inquiry.
							Owner Entity Name

Sign here and return to me w/in 5 days:		by:____________________________________
							Print name:
Title:

Answers to 3.(f) above, if applicable:










(add sheet as necessary)


Enclosure:	IRS Notice 2017-10
IRS Notice 2017-29
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