
Once the Transferor has signed and returned the Transferor’s Certification, the Withholding Agent must attach a Transferor’s Certification for each 
Transferor when submitting Form NRW, Real Estate Withholding, and any withholding payment within 10 days of Closing or as otherwise allowed 
by 830 CMR 62B.2.4(6)-(7). See instructions. 

Part 1. Transferor
First name		 Middle initial			 Last name	

SSN or ITIN		 Fill in oval if no SSN or ITIN (see instructions)

●

Business name				 FEIN

Street address	 City/town	 State		 Zip	

Email address	 Phone number

Transferor entity type:

● Individual  ●  Trust and estate  ●  Partnership  ●  S-Corp  ●  Corporation  ●  Other

Part 2. Property Being Sold
Street address	 City/town	 State		 Zip

Gross sales price Transferor’s percentage of gross sales price Date of closing (mm/dd/2026)	

I acknowledge and confirm that this Transferor received 0% of the total gross sales price  ●. (If you fill in oval, withholding is not required. Go to Part 5, 
complete the declaration statement, and sign.)

Part 3. Exemption and Reductions
If applicable, check the box that reflects the reason for your request of a full or partial exemption from, or reduction of, the income tax withholding requirement.

Section 1: Certifications which fully exempt the Transferor from withholding (see instructions). 
Determine whether you qualify for a full withholding exemption. Fill in the oval that applies to the Transferor of the property being sold or transferred. If you fill 
in one of the ovals in Section 1, withholding is not required. Do not complete Sections 2 and 3. Do not complete Part 4. Go to Part  5, complete the 
declaration statement, and sign.

The Transferor is (fill in one only):

● A full-year Massachusetts resident. If this exemption is claimed, the Transferor represents that they will continue to be a resident, as defined in MGL ch
62, § 1(f), after closing.

● A pass-through entity.

● A publicly traded partnership.

● An estate of a resident decedent or a resident trust as described in MGL ch 62, § 10(c).

● A corporation with a continuing Massachusetts business presence or a member of a combined group where one member of such group has a continuing
Massachusetts business presence. If this exemption is claimed, the Transferor corporation represents that: (a) the corporation or a member of its
combined group is subject to a requirement to report the transfer on a Massachusetts tax return for the current year, and that it or that member will
so report the transfer, and (b) the corporation is not selling or transferring all or substantially all of the corporation’s assets situated in Massachusetts
such that, under MGL ch 62c, § 51, it would be required to seek a waiver or notify the Commissioner and pay the taxes due on
the transfer on or before the date of sale or transfer.

● An organization qualified under Code § 501 and exempt from tax in Massachusetts. This exemption does not apply where the transfer results in unrelated
business taxable income, as defined under Code § 512, to the Transferor.

● An insurance company that is subject to the provisions of MGL ch 63, §§ 20 through 26.

● The United States Government, the Commonwealth or any political subdivision thereof, or their respective agencies.

● The Federal National Mortgage Association.

● The Federal Home Loan Mortgage Corporation. 

● The Government National Mortgage Association. 

● A private mortgage insurance company. 

● A financial institution, as defined in MGL ch 63, § 1, that maintains a place of business in Massachusetts. 

● A real estate investment trust under Code §§ 856 through 859, provided that the proceeds from the trust’s sale of real estate are distributed to the
trust’s shareholders in the form of dividends derived from the sale of real estate.
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Section 2: Certifications that may reduce withholding (see instructions). 
Determine whether you qualify for a full or partial withholding exemption. Fill in the oval that applies to the property being sold or transferred.

● The Transferor’s withholding amount is greater than the amount by which the sales price exceeds the debt secured by a mortgage or other lien on the
property and paid at the closing.

● The sales price does not exceed the Transferor’s debt secured by the property held by a mortgagee or lien holder on a foreclosure sale.

● The Transferor’s withholding amount is greater than the amount by which the sales price exceeds Transferor’s debt secured by the property and held by a
mortgagee or lien holder on a foreclosure sale.

● The mortgagor conveys the mortgaged property to a mortgagee in lieu of foreclosure and with no additional consideration. 

● The property is being compulsorily or involuntarily converted, and the Transferor intends to acquire property that is similar or related in service or use to
qualify for nonrecognition of gain for Massachusetts income tax purposes under Code § 1033.

● The transfer is made by a mortgagee or assignee or debt holder, where all the proceeds are directly given to the mortgagee or lien holder.

● The real estate property being transferred is only partly located in Massachusetts.

Section 3: Full or partial exemption based on nonrecognition of gain (see instructions). 
Determine whether you qualify for a full or partial withholding exemption. Fill in the oval that applies to the property being sold or transferred. 

● The property qualifies as the Transferor’s principal residence under Code § 121.

● The transfer is between spouses or incident to divorce as defined under Code § 1041.

● The transfer is to a corporation controlled by a Transferor as defined under Code § 351.

● The transfer qualifies as a tax-free reorganization as defined under Code § 368.

● The Transferor will be deferring all or part of the gain under Code § 1031 using a qualified intermediary. If this exemption is claimed, the Transferor
consents to personal jurisdiction in Massachusetts for the determination and collection of taxes and related interest, penalties, and fees that will be due
when the gain is realized.

● The transfer is pursuant to an installment sale and the Transferor will receive less than the full purchase price at the time of settlement. If this exemption
is claimed, the Transferor consents to personal jurisdiction in Massachusetts for the determination and collection of taxes and related interest, penalties,
and fees that will be due when the gain is realized.

Part 4. Transferor’s Amount Subject to Withholding
Must be completed by the Transferor and retained by the Withholding Agent. Please fill out as applicable.
Note: Select whether the withholding amount will be based on the gross sales price or you are electing alternative withholding based on estimated gain. 

Fill in the oval below if electing alternative withholding and complete Part 4, Section 2. Otherwise, you must complete Part 4, Section 1.

Section 1: Withholding calculation (see instructions). 

1	 Transferor’s portion of total gross sales price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                               1	

2	 Transferor’s full or partial withholding exemption amount. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                      2	

3	 Transferor’s full or partial withholding exemption amount based on nonrecognition of income. . . . . . . . . . . . . . . . . . . . . . . . . .                         3	

4	 Transferor’s portion of the gross sales price subject to withholding. (Subtract total of lines 2 and 3 from line 1) . . . . . . . . . .         4	

5 	Subtotal of withholding tax due. (Multiply line 4 by 0.04). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5	

6 4% Surtax (For income taxpayers only). Note: If line 4 is equal to or less than $1,107,750, the 4% Surtax does not apply.

	 (Enter amount from line 6b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                           6	

a Subtract $1,107,750 from line 4. (Not less than zero) . . . . . . . . . . . .            6a	

b 4% Surtax withholding due. (Multiply line 6a by 0.04). . . . . . . . . . . .            6b	

7	 Total amount that must be withheld from this Transferor. (Add lines 5 and 6). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                    7	



Section 2: Alternative withholding calculation (see instructions).
By filling in this oval and the section below, the Transferor is electing to use the alternative withholding calculation ●

1	 Transferor’s portion of total gross sales price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                               1	

2	 Transferor’s estimated cost basis. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                         2	

3	 Transferor’s selling expenses (do not include expenses included in cost basis). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                     3	

4	 Transferor’s full or partial withholding exemption amount. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                      4	

5	 Transferor’s full or partial withholding exemption amount based on nonrecognition of income. . . . . . . . . . . . . . . . . . . . . . . . . .                         5	

6	 Transferor’s estimated net gain subject to withholding. (Subtract total of lines 2 through 5 from line 1). . . . . . . . . . . . . . . . .                6	

7	 Transferor’s tax rate (See instructions) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                   7	

8	 Subtotal of withholding tax due. (Multiply line 6 by line 7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                    8	

9 4% Surtax (For income taxpayers only). Note: If line 6 is equal to or less than $1,107,750, the 4% Surtax does not apply.

	 (Enter amount from line 9b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                           9	

	 a Subtract $1,107,750 from line 6. (Not less than zero) . . . . . . . . . . . .            9a	

	 b 4% Surtax withholding due. (Multiply line 9a by 0.04). . . . . . . . . . . .            9b	

10	 Total amount that must be withheld from this Transferor. (Add lines 8 and 9). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                  10	

Part 5. Declaration and Signature
Under penalties of perjury, I hereby certify that the information provided above is, to the best of my knowledge, true and correct and that any false statement 
could be punishable by law. In the case of corporations, S corporations, partnerships, trusts, or estates, I further declare that I have authority to sign this doc-
ument on behalf of ____________________________________________________ (name of Transferor).

Signature of Transferor or appropriate officer	 Title	 Date (mm/dd/yyyy)

Name of Transferor or appropriate officer (Type or print)		  Date (mm/dd/yyyy)

Person to contact concerning this certificate	 Contact’s e-mail address 	 Telephone number

Signature of withholding agent	 Name of withholding agent	 Date (mm/dd/yyyy)



Instructions for Transferor’s Certification
General Information
This form must be executed by the Transferor and provided to the 
Withholding Agent when the gross sales price for the sale or convey-
ance of real estate located in whole or in part in Massachusetts equals 
or exceeds $1,000,000. The Transferor shall certify the amount subject 
to withholding, if any, and make any representations that the Transferor 
is exempt from withholding or that a full or partial withholding exemp-
tion applies. For more information about the withholding requirements 
that apply to the proceeds of sales or transfers of Massachusetts Real 
Estate, see 830 CMR 62B.2.4 and mass.gov. 

Who Must Complete This Certification
The Transferor must complete the Transferor’s Certification. The Trans-
feror is the person who, or entity that, transfers ownership of real es-
tate by sale, exchange, or any other transfer. The Transferor may be 
an individual, corporation, S corporation, trust, estate, or partnership. 
If there are multiple Transferors, each Transferor must complete a sep-
arate Transferor’s Certification. 

Once the Transferor completes and signs the Transferor’s Certifica-
tion, the Withholding Agent will also sign the document.

Responsibilities and Requirements of 
Transferor
For all Transfers where the gross sales price for the sale or convey-
ance of real estate located in whole or part in Massachusetts equals 
or exceeds $1,000,000, the Transferor must provide the Withholding 
Agent with a complete and accurate Transferor’s Certification. If the 
Transferor does not provide a Transferor’s Certification, then alterna-
tive withholding cannot be elected, exemptions or reductions cannot 
be claimed, and the Withholding Agent must collect and remit the full 
amount of withholding based on the gross sales price.

The Transferor shall retain a copy of the Transferor’s Certification and 
shall provide this information to the Commissioner upon request.

The Transferor is responsible for paying any income tax or excise due 
on the net gain from a real estate transfer. For example, the Transferor 
may be responsible for an estimated tax payment even if a withhold-
ing exemption applies.

Responsibilities and Requirements of 
Withholding Agent
The Withholding Agent is the person responsible for closing the real 
estate transaction. The Withholding Agent may be an attorney, es-
crow company, title company, or any other person who receives and 
disburses the consideration or value for a transfer of real estate. If 
there is no third-party helping to close the real estate transaction, the 
Transferee must assume the responsibilities of the Withholding Agent.

The Withholding Agent may accept the Transferor’s Certification in 
good faith, so long as there is no evidence of bad faith. The With-
holding Agent shall rely on the information provided on the Transfer-
or’s Certification to file Form NRW: Real Estate Withholding Return. 
The Withholding Agent must attach the signed Transferor’s Certifica-
tion when submitting Form NRW. The Transferor’s Certification, Form 
NRW, and any withholding payment must be submitted within 10 days 
of Closing.

If a withholding agent has reason to believe that the information con-
tained in the Transferor’s Certification is incomplete or erroneous and 
the Transferor refuses to correct it, a withholding agent should not 
accept the Transferor’s Certification and must withhold on the gross 
sales price.

Gross Sales Price
The gross sales price is the sum of: (i) cash paid or to be paid, exclud-
ing interest or original issue discount as defined in Internal Revenue 
Code (Code) § 1273, (ii) the fair market value of other property trans-
ferred or to be transferred, and (iii) the outstanding amount of any 
liability assumed by the Transferee or to which the real estate is sub-
ject immediately before and after the Transfer. The gross sales price 
includes the entire transaction, including all payments that are, or will 
be, part of an Installment Transaction.

Withholding Amount
Generally, a withholding calculation is only required where the Trans-
feror is a non-resident or a business with no continuing business 
presence in Massachusetts. Unless a Transferor elects to use the 
alternative withholding calculation (explained below), the amount 
subject to withholding is the “default withholding amount.” The de-
fault withholding amount equals the Transferor’s portion of the Gross 
Sales Price, reduced by any applicable withholding exemptions or re-
ductions. The default withholding amount shall be multiplied by a 4% 
tax rate for purposes of the real estate withholding requirement. For 
Transferors subject to the personal income tax under MGL ch 62, if the 
default withholding amount exceeds the taxable income surtax thresh-
old referenced in MGL ch 62, § 4(d), then an additional 4% must be 
withheld from the excess over the surtax threshold. 

Where a Transferor affirmatively elects to use the alternative withhold-
ing calculation on the Transferor’s Certification, the amount subject 
to withholding is the “alternative withholding amount.” The alternative 
withholding amount equals the Transferor’s estimated net gain from 
the Transfer, reduced by any applicable withholding exemptions or 
reductions. The alternative withholding amount shall be multiplied by 
the tax rate applicable to the Transferor. If the Transferor is subject to 
tax under MGL ch 63, then the applicable tax rate is 8%. If the Trans-
feror is subject to the personal income tax under MGL ch 62, then the 
applicable tax rate is 5%. Additionally, if the Transferor is subject to the 
personal income tax under MGL ch 62 and the Transferor’s alternative 
withholding amount exceeds the taxable income surtax threshold ref-
erenced in MGL ch 62, § 4(d), then an additional 4% must be withheld 
from the excess over the surtax threshold.

Specific Instructions: 
Part 1. Transferor
Enter name, identification number (social security number or indi-
vidual taxpayer identification number), address, email address, and 
phone number of the Transferor. If the Transferor does not have a so-
cial security number (SSN) or individual taxpayer identification num-
ber (ITIN), fill in the oval stating that there is no SSN or ITIN. Once 
the SSN or ITIN is issued, it must be provided to the Department of 
Revenue. Failure to provide the Transferor’s SSN or ITIN will result in 
delays in processing the Transferor’s income tax return. 

Fill in the oval indicating the Transferor entity type.

http://mass.gov/info-details/withholding-requirement-sale-of-real-estate-by-non-residents


Part 2. Property being sold
Property sold must be fully or partially located in Massachusetts. 

Enter the street address of the property being sold. When the settle-
ment or closing disclosure statement indicates a single property with 
multiple addresses as the property being sold, only one address from 
the property is required.

Enter the gross sales price of the property being sold.

Enter the Transferor’s percentage of the gross sale price of the prop-
erty. If there is only one Transferor, enter 100%. If the Transferor is not 
receiving any proceeds from the sale, fill in the oval indicating that 
the Transferor received 0% of the gross sales price. When this oval is 
filled, withholding is not required. Go to Part 5, complete the declara-
tion statement, and sign.

Enter the date of Closing for the sale of the property. The date of the 
Closing is the date of settlement.

Part 3. Exemption and Reductions 
Section 1: Certifications which fully exempt the Trans-
feror from withholding
Withholding is not required for certain Transferors. If a withholding ex-
emption applies to the Transferor, fill in the corresponding oval. Do not 
fill in more than one oval.

Note: If you fill in one of the ovals in Section 1, withholding is not re-
quired. Do not complete Sections 2 and 3. Do not complete Part 4. Go 
to Part 5, complete the declaration statement, and sign.

The following types of Transferors qualify for a full exemption:

•  A full-year Massachusetts resident. An individual is a full-year res-
ident if they have been a resident, as defined in MGL ch 62, § 1(f), 
from January 1 of the year in which the real estate sale or transfer oc-
curs through the Closing, and they will continue to be a resident after 
the Closing. 

Note: By filling in the oval for this exemption, the Transferor represents 
that they will continue to be a resident after Closing.

•  A pass-through entity;

•  A publicly traded partnership;

•  An estate of a resident decedent or a resident trust as described in 
MGL ch 62, § 10(c); 

•  A corporation with a continuing Massachusetts business presence 
or a member of a combined group where one member of such group 
has a continuing Massachusetts business presence. A corporation 
has a continuing Massachusetts business presence if it:

•  Filed a Massachusetts income tax return for the tax year prior to the 
tax year in which the transfer occurs,

•  Is subject to a requirement to report the transfer on a Massachusetts 
tax return for the current year (and it will so report), and

•  Is not selling or transferring all, or substantially all, of the corpora-
tion’s assets situated in Massachusetts such that, under MGL ch 62C, 
§ 51, it would be required to seek a waiver or notify the Commissioner 
and pay the taxes due on the Transfer on or before the date of sale 
or Transfer.

Note: By filling in the oval for this exemption, the Transferor represents 
that (a) it or a member of its combined group is subject to a require-
ment to report the Transfer on a Massachusetts tax return for the cur-
rent year, and that it or that member will so report the Transfer, and (b) 
it is not selling or transferring all, or substantially all, of the corpora-
tion’s assets situated in Massachusetts such that it would be required 
to seek a waiver or notify the Commissioner and pay the taxes due on 
the Transfer on or before the date of sale or Transfer.

•  An organization qualified under Code § 501 and exempt from tax in 
Massachusetts, unless the Transfer results in unrelated business tax-
able income, as defined under Code § 512, to the Transferor;

•  An insurance company that is subject to the provisions of MGL ch 
63, §§ 20 through 26;

•  The United States Government, the Commonwealth or any political 
subdivision thereof, or their respective agencies;

•  The Federal National Mortgage Association, the Federal Home 
Loan Mortgage Corporation, the Government National Mortgage As-
sociation, or a private mortgage insurance company;

•  Any financial institution, as defined in MGL ch 63, § 1, that maintains 
a place of business in Massachusetts; and 

•  A real estate investment trust under Code §§ 856 through 859, pro-
vided that the proceeds from the trust’s sale of real estate are distrib-
uted to the trust’s shareholders in the form of dividends derived from 
the sale of real estate.

Section 2: Certifications that may reduce withholding
If a certification in Part 3, Section 2 applies to the Transferor or prop-
erty being transferred, withholding may be reduced or not required. 
Fill in the corresponding oval for any applicable certification. You may 
fill in more than one oval. The total amount by which withholding may 
be reduced by Part 3, Section 2 certifications is calculated in Part 4, 
Section 1, line 2 or Part 4, Section 2, line 4.

•  If the withholding amount, before applying any exemptions or re-
ductions (see “Withholding Amount” above) but after applying the ap-
plicable tax rate (not including the additional 4% surtax if applicable), 
is greater than the amount by which the gross sales price exceeds 
amounts used for the payment of debts of the Transferor, secured by a 
mortgage or other lien on the property being transferred that are paid 
at Closing, fill in the oval. For the purpose of this certification, “debts” 
do not include those incurred in contemplation of the Transfer, includ-
ing a debt secured by a mortgage, deed, or trust, or other instrument 
on the property being sold with an effective date of not more than 90 
days before the date of Transfer.

•  If the property is transferred pursuant to a foreclosure sale and the 
gross sales price does not exceed the debt secured by the property 
held by the mortgagee or lien holder, fill in the oval.

•  If the property is transferred pursuant to a foreclosure sale and the 
gross sales price exceeds the debt secured by the property held by 
the mortgagee or lien holder, fill in the oval.

•  If a mortgagor conveys the mortgaged property to a mortgagee in 
lieu of foreclosure and with no additional consideration, fill in the oval.



•  If the property is being compulsorily or involuntarily converted, and 
the Transferor intends to acquire property that is similar or related in 
service or use to qualify for nonrecognition of gain for Massachusetts 
income tax purposes under Code § 1033, fill in the oval.

•  If the Transfer is made by a mortgagee or assignee or debt holder 
and all the proceeds are directly given to the mortgagee or lien holder, 
fill in the oval.

•  If the property is located partly within and partly outside of Massa-
chusetts, fill in the oval. 

Section 3: Full or partial exemption based on nonrec-
ognition of gain
If a certification in Part 3, Section 3 applies to the Transferor or prop-
erty being transferred, withholding may be reduced or not required. 
Fill in the corresponding oval for any applicable certification. You may 
fill in more than one oval. The total amount by which withholding may 
be reduced by Part 3, Section 3 certifications is calculated in Part 4, 
Section 1, line 3 or Part 4, Section 2, line 5.

•  If the property qualifies as the Transferor’s principal residence under 
Code § 121, fill in the oval.

•  If the Transfer is between spouses or incident to divorce as defined 
under Code § 1041, fill in the oval.

•  If the transfer is to a corporation controlled by a Transferor as defined 
under Code § 351, fill in the oval.

•  If the Transfer qualifies as a tax-free reorganization as defined under 
Code § 368, fill in the oval.

•  If the Transferor will be deferring all of part of the gain under Code § 
1031 using a qualified intermediary, fill in the oval. 

Note: By filling in the oval for this exemption, the Transferor acknowl-
edges the amount of gain that has been deferred and consents to 
personal jurisdiction in Massachusetts for the determination and col-
lection of taxes and related interest, penalties, and fees that will be due 
when the gain is realized.

•  If the Transfer is pursuant to an installment sale and the Transferor 
will receive less than the full purchase price at the time of settlement, 
fill in the oval. 

Note: By filling in the oval for this exemption, the Transferor consents 
to personal jurisdiction in Massachusetts for the determination and 
collection of taxes and related interest, penalties, and fees that will be 
due on subsequent installment payments.

Part 4. Transferor’s Amount Subject to Withholding
The default withholding amount is the Transferor’s share of the gross 
sales price of the transferred property, reduced by any applicable with-
holding exemptions or reductions in Part 3, Sections 2 and 3. The 
default withholding amount shall be multiplied by a 4% tax rate for 
purposes of the real estate withholding requirement. For Transferors 
subject to the personal income tax under MGL ch 62, if the default 
withholding amount exceeds the taxable income surtax threshold ref-
erenced in MGL ch 62, § 4(d) then an additional 4% must be withheld 
from the excess over the surtax threshold. The default withholding 
amount applies unless the Transferor affirmatively elects the alterna-
tive withholding amount.

The Transferor must elect the alternative withholding calculation if they 
would like the Withholding Agent to withhold on that basis. The alterna-
tive withholding amount is the Transferor’s estimated net gain from the 
sale or exchange of real estate, reduced by any applicable withhold-
ing exemptions or reductions in Part 3, Sections 2 and 3. The alterna-
tive withholding amount shall be multiplied by the tax rate applicable 
to the Transferor. If the Transferor is subject to tax under MGL ch 63, 
then the applicable tax rate is 8%. If the Transferor is subject to the 
personal income tax under MGL ch 62, then the applicable tax rate is 
5%. Additionally, if the Transferor is subject to the personal income tax 
under MGL ch 62 and the Transferor’s alternative withholding amount 
exceeds the taxable income surtax threshold  referenced in MGL ch 
62, § 4(d), then an additional 4% must be withheld from the excess 
over the surtax threshold.

Fill in the oval if electing the alternative withholding calculation based 
on estimated net gain. If electing alternative withholding, complete 
Part 4, Section 2, Alternative withholding calculation. Otherwise, com-
plete Part 4, Section 1, Withholding calculation. Failure to complete 
Part 4 will result in the Withholding Agent collecting and remitting on 
the Transferor’s portion of the total gross sales price.  If the Transferor’s 
portion of the total gross sales price is not known, then the Withholding 
Agent shall collect and remit on the total gross sales price.

Section 1: Withholding calculation
You must complete this section unless you are electing the alternative 
withholding calculation based on estimated gain.

Line 1. Enter the Transferor’s portion of the gross sales price. This is 
the total gross sales price multiplied by the Transferor’s percentage of 
the total gross sales price entered in Part 2.

Line 2. Enter the total amount of any reductions that apply based on 
the Part 3, Section 2 certifications. If you filled in multiple ovals in Part 
3, Section 2, enter the sum of all applicable reductions on line 2.

•  If you filled in the oval certifying that the withholding amount before 
applying any exemptions or reductions, but after applying the Trans-
feror’s applicable tax rate (not including the additional 4% surtax if 
applicable), is greater than the amount by which the gross sales price 
exceeds amounts used for the payment of debts of the Transferor, se-
cured by a mortgage or other lien on the property being transferred 
that are paid at Closing, then the reduction is equal to the excess of 
the withholding amount over the gross sales price less the payment 
of debts. 

•  If you filled in the oval certifying that the property is transferred pur-
suant to a foreclosure sale and the gross sales price does not exceed 
the debt secured by the property held by the mortgagee or lien holder, 
then the reduction is equal to the gross sales price.

•  If you filled in the oval certifying that the property is transferred pur-
suant to a foreclosure sale and the gross sales price exceeds the debt 
secured by the property held by the mortgagee or lien holder, then the 
reduction is equal to the excess of the withholding amount over the 
gross sales price less the secured debt.

•  If you filled in the oval certifying that a mortgagor conveys the mort-
gaged property to a mortgagee in lieu of foreclosure and with no ad-
ditional consideration, then the reduction is equal to gross sales price.



•  If you filled in the oval certifying that the property is being compul-
sorily or involuntarily converted, and the Transferor intends to acquire 
property that is similar or related in service or use to qualify for nonrec-
ognition of gain for Massachusetts income tax purposes under Code § 
1033, then the reduction is equal to the gross sales price reasonably 
attributed to gain that is realized but not recognized pursuant to the 
compulsory or involuntary conversion.

•  If you filled in the oval certifying that the transfer is made by a mort-
gagee or assignee or debt holder and all the proceeds are directly 
given to the mortgagee or lien holder, then the reduction is equal to 
the proceeds given to the mortgagee or lien holder.

•  If you filled in the oval certifying that the property is located partly 
within and partly outside of Massachusetts, then the reduction is equal 
to the portion of the gross sales price reasonably attributed to the por-
tion of the property located outside of Massachusetts.

Line 3. Enter the total amount of any reductions that apply based on 
the Part 3, Section 3 certifications. If you filled in multiple ovals in Part 
3, Section 3, enter the sum of all applicable reductions on line 3.

•  If you filled in the oval certifying that the property qualifies as the 
Transferor’s principal residence under Code § 121, then the reduction 
is equal to the portion of the gross sales price reasonably attributed to 
the gain that is not recognized under Massachusetts law.

•  If you filled in the oval certifying that the transfer is between spouses 
or incident to divorce as defined under Code § 1041, then the reduc-
tion is equal to the portion of the gross sales price reasonably at-
tributed to the gain that is not recognized under Massachusetts law.

•  If you filled in the oval certifying that the transfer is to a corporation 
controlled by a transferor as defined under Code § 351, then the re-
duction is equal to the portion of the gross sales price reasonably at-
tributed to the gain that is not recognized under Massachusetts law.

•  If you filled in the oval certifying that the transfer qualifies as a tax-
free reorganization as defined under Code § 368, then the reduction 
is equal to the portion of the gross sales price reasonably attributed to 
the gain that is not recognized under Massachusetts law.

•  If you filled in the oval certifying that the Transferor will be deferring 
all of part of the gain under Code § 1031 using a qualified intermedi-
ary, then the reduction is equal to the portion of the gross sales price 
reasonably attributed to the gain that is deferred. 

•  If you filled in the oval certifying that the transfer is pursuant to an 
installment sale and the Transferor will receive less than the full pur-
chase price at the time of settlement, then the reduction is equal to 
the portion of the gross sales not received at the time of settlement.

Line 4. Calculate the Transferor’s portion of the gross sales price sub-
ject to withholding. (Subtract total of lines 2 and 3 from line 1). If the 
result is less than zero, enter zero. The amount subject to withholding 
cannot be less than zero. 

Line 5. The subtotal of the Transferor’s portion of the gross sales price 
subject to withholding reported on line 4 multiplied by 4%.

Line 6. The additional amount that must be withheld where the Trans-
feror’s portion of the gross sales price is subject to the 4% Surtax.

•	 If the Transferor is not subject to the personal income tax under MGL 
ch 62, enter zero on line 6.

•	 If the Transferor’s portion of the gross sales price subject to withhold-
ing is equal to or less than $1,107,750, enter zero on line 6. 

•	 If neither of these conditions apply, complete lines 6a and 6b, and 
then enter the amount from 6b on line 6. 

Line 6a. The amount that the Transferor’s portion of the gross sales 
price subject to withholding (line 4) exceeds $1,107,750 (the taxable 
income surtax threshold referenced in MGL ch 62, § 4(d)). 

Line 6b. Multiply the amount in line 6a by 4%  (the surtax rate referenced 
in MGL ch 62, § 4(d)).

Line 7. Calculate the total amount that must be withheld from this 
Transferor as follows: Add lines 5 and 6 and enter the sum on line 7.

Note: The calculation in lines 4 through 7 will be done automatically 
on MassTaxConnect when Form NRW is submitted. The Withholding 
Agent should reach out to the Transferor to resolve any discrepancies 
in the calculation.

Section 2: Alternative withholding calculation

You must fill in the oval and complete this section to elect the alterna-
tive withholding calculation.

Line 1. Enter the Transferor’s portion of the gross sales price. This is 
the total gross sales price multiplied by the Transferor’s percentage of 
the total gross sales price entered in Part 2. 

Line 2. Enter the Transferor’s Estimated Cost Basis. The Estimated 
Cost Basis is the Transferor’s acquisition cost of the property (or the 
Transferor’s share of the fair market value of the property at the date of 
death for inherited property), plus the Transferor’s costs of any major 
improvements to the property if such costs are known. This amount 
may be an estimate for the purpose of the Transferor’s Certification.

Line 3. Enter the Transferor’s selling expenses. Do not include ex-
penses included in the Estimated Cost Basis.

Line 4. Enter the total amount of any reductions that apply based on 
the Part 3, Section 2 certifications. If you filled in multiple ovals in Part 
3, Section 2, enter the sum of all applicable reductions on line 4.

•  If you filled in the oval certifying that the withholding amount, before 
applying any exemptions or reductions, but after applying the appli-
cable tax rate (not including the additional 4% surtax if applicable) 
is greater than the amount by which the gross sales price exceeds 
amounts used for the payment of debts of the Transferor, secured by a 
mortgage or other lien on the property being transferred that are paid 
at Closing, then the reduction is equal to the excess of the withholding 
amount over the gross sales price less the payment of debts. 

•  If you filled in the oval certifying that the property is transferred pur-
suant to a foreclosure sale and the gross sales price does not exceed 
the debt secured by the property held by the mortgagee or lien holder, 
then the reduction is equal to the gross sales price.

•  If you filled in the oval certifying that the property is transferred pur-
suant to a foreclosure sale and the gross sales price exceeds the debt 
secured by the property held by the mortgagee or lien holder, then the 
reduction is equal to the excess of the withholding amount over the 
gross sales price less the secured debt.



•  If you filled in the oval certifying that a mortgagor conveys the mort-
gaged property to a mortgagee in lieu of foreclosure and with no ad-
ditional consideration, then the reduction is equal to gross sales price.

•  If you filled in the oval certifying that the property is being compul-
sorily or involuntarily converted, and the Transferor intends to acquire 
property that is similar or related in service or use to qualify for nonrec-
ognition of gain for Massachusetts income tax purposes under Code § 
1033, then the reduction is equal to the gross sales price reasonably 
attributed to gain that is realized but not recognized pursuant to the 
compulsory or involuntary conversion.

•  If you filled in the oval certifying that the transfer is made by a mort-
gagee or assignee or debt holder and all the proceeds are directly 
given to the mortgagee or lien holder, then the reduction is equal to 
the proceeds given to the mortgagee or lien holder.

•  If you filled in the oval certifying that the property is located partly 
within and partly outside of Massachusetts, then the reduction is equal 
to the portion of the gross sales price reasonably attributed to the por-
tion of the property located outside of Massachusetts.

Line 5. Enter the total amount of any reductions that apply based on 
the Part 3, Section 3 certifications. If you filled in multiple ovals in Part 
3, Section 3, enter the sum of all applicable reductions on line 5.

•  If you filled in the oval certifying that the property qualifies as the 
Transferor’s principal residence under Code § 121, then the reduction 
is equal to the portion of the gross sales price reasonably attributed to 
the gain that is not recognized under Massachusetts law.

•  If you filled in the oval certifying that the transfer is between spouses 
or incident to divorce as defined under Code § 1041, then the reduc-
tion is equal to the portion of the gross sales price reasonably at-
tributed to the gain that is not recognized under Massachusetts law.

•  If you filled in the oval certifying that the transfer is to a corporation 
controlled by a transferor as defined under Code § 351, then the re-
duction is equal to the portion of the gross sales price reasonably at-
tributed to the gain that is not recognized under Massachusetts law.

•  If you filled in the oval certifying that the transfer qualifies as a tax-
free reorganization as defined under Code § 368, then the reduction 
is equal to the portion of the gross sales price reasonably attributed to 
the gain that is not recognized under Massachusetts law.

•  If you filled in the oval certifying that the Transferor will be deferring 
all of part of the gain under Code § 1031 using a qualified intermedi-
ary, then the reduction is equal to the portion of the gross sales price 
reasonably attributed to the gain that is deferred. 

•  If you filled in the oval certifying that the transfer is pursuant to an 
installment sale and the Transferor will receive less than the full pur-
chase price at the time of settlement, then the reduction is equal to 
the portion of the gross sales not received at the time of settlement.

Line 6. Transferor’s estimated net gain subject to withholding. (Sub-
tract total of lines 2 through 5 from line 1). If the result is less than zero, 
enter zero. The estimated net gain subject to withholding cannot be 
less than zero.

Line 7. Enter the Transferor’s tax rate. If the Transferor is subject to the 
corporate excise, the tax rate will be 8%. If the Transferor is subject to 
the personal income tax under MGL ch 62, the tax rate will be 5%. The 
Transferor should enter the applicable tax rate on line 7 (8% or 5%). 

Line 8. The subtotal of the Transferor’s estimated net gain subject to 
withholding reported on line 6 multiplied by the Transferor’s tax rate 
reported on line 7.

Line 9. The additional amount that must be withheld where the Trans-
feror’s estimated net gain is subject to the 4% Surtax.

•	 If the Transferor is not subject to the personal income tax under MGL 
ch 62, enter zero on line 9.

•	 If the Transferor’s estimated net gain subject to withholding is equal 
to or less than $1,107,750, enter zero on line 9. 

•	 If neither of these conditions apply, complete lines 9a and 9b, and 
then enter the amount from 9b on line 9.

Line 9a. The amount that the Transferor’s estimated net gain subject 
to withholding (line 6) exceeds $1,107,750 (the taxable income surtax 
threshold referenced in MGL ch 62, § 4(d)). 

Line 9b. Multiply the amount in line 9a by 4%  (the surtax rate referenced 
in MGL ch 62, § 4(d)). 

Line 10. Calculate the total amount that must be withheld from this 
Transferor as follows: Add lines 8 and 9 and enter the sum on line 10.

Note: The calculation in lines 6 through 10 will be done automatically 
on MassTaxConnect when Form NRW is submitted. The Withholding 
Agent should reach out to the Transferor to resolve any discrepancies 
in the calculation.

Part 5. Declaration and Signature
Your signature(s) signifies that the information provided on this form is, 
to the best of your knowledge and belief, true, correct, and complete, 
under the penalties of perjury.

Privacy Act Notice
The Privacy Act Notice is available upon request or at mass.gov/dor.
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