Exhibit D

MASSHOUSING

AGREEMENT TO REPAY LOAN FROM REPLACEMENT RESERVE

WHEREAS __________ (Owner or the Partnership) is the owner of a development known as _____________ MHFA#_______ located in _________________, and 

WHEREAS under the terms of a Regulatory Agreement dated __________ between the Owner and the MassHousing (the Agency), Owner is required to establish and maintain a reserve fund for replacements in an escrow account controlled by the Agency (Replacement Reserve Account), and

WHEREAS Owner wishes to use a portion of said funds, in the amount of $_______, for the purpose of ______________________________, and.

WHEREAS the Owner agrees to redeposit such funds in the Replacement Reserve Account on the following terms:

Payment made in full of $___________dollars upon positive cash flow, which sum includes interest of the unpaid balance of –0- percent per year.  For the purpose of this agreement “positive cash flow” shall mean for each calendar year the amount shown as a gain or as a positive amount on the “Net Available for Equity” line (F.C.-1 line 80) of the standard Agency reporting from required to be submitted to MassHousing with the annual audit.  Payment of the loan is to be made annually, subject to MassHousing approval, after its reconciliation of the development’s annual audit.

It is agreed no distribution will be allowed or paid from project funds until the repayment of the Replacement Reserve loan is made in it entirety. 

NOW THEREFORE, MassHousing approves the proposed disbursement and repayment of such funds and gives its consent to the release of said funds under the above referenced terms and conditions,

AND the parties FURTHER AGREE that

No General or Limited Partner of the Owner shall have any personal liability hereunder, and the Agency shall look only to the assets of the partnership for such payment or performance of this agreement.


AGENCY


_____________________



Date:_____________


Anne Marie MacPherson



Manager of Portfolio Management


MassHousing


OWNER:_____________________
Date:_____________

