
REIMBURSEMENT AGREEMENT

This REIMBURSEMENT AGREEMENT (the "Agreement") is made and entered into as of this _____ day of August 2001, by and among PHILLIP K. ALLEN, individually ("Allen"), AMERICAN MULTI-HOUSING PARTNERSHIPS, INC., a Texas corporation ("AMHP"), and LILA MCCALL, individually ("McCall").

RECITALS:

A. Allen, McCall, Agape Leander Housing, Inc., a Texas non-profit corporation ("Agape"), Chicago Title Insurance Company, a Missouri corporation ("Escrow Agent"), and Terracon, a _________ corporation as engineer, entered into that certain Utility Construction Escrow Agreement dated August _____, 2001 (the "Escrow Agreement"), for the deposit of certain funds by Allen, Agape and McCall with Escrow Agent in connection with Agape's construction of certain Utility Lines (as defined in the Escrow Agreement) across certain property more particularly described in the Escrow Agreement.  A copy of the Escrow Agreement is attached hereto and incorporated herein by reference as Exhibit "A".

B. The Escrow Agreement contemplates Agape's reimbursement of the Escrow Deposit (as defined in the Escrow Agreement) to Allen and McCall under the circumstances more particularly described therein.

C. Allen, AMHP and McCall desire to set forth their agreement with respect to the reimbursement of the Escrow Deposit in the event Agape fails to receive reimbursement from Ryland (as defined in the Escrow Agreement).

AGREEMENT

NOW, THEREFORE, for and in consideration of Ten and No/100 Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged and confessed by the parties hereto, Allen, AMHP and McCall hereby agree as follows:

1. Reimbursement.  In the event Agape constructs or completes the construction of the Utility Lines and Agape fails to receive reimbursement from Ryland, its successors or assigns or any other third party, AMHP shall, within two (2) years from the date hereof, reimburse Allen and McCall in an amount equal to each party's initial deposit with Escrow Agent pursuant to the Escrow Agreement.

2. Reimbursement Pursuant to Escrow Agreement.  Except as expressly provided for above, the terms and provisions of the Escrow Agreement shall govern the reimbursement of the Escrow Deposit to Allen and McCall.

3. Capitalized Terms.  Capitalized terms which are used herein but not defined shall have the same meaning given to such terms in the Escrow Agreement.

4. Governing Law.  This Agreement and the obligations of the parties hereunder shall be interpreted, construed and enforced in accordance with the laws of the State of Texas.  Venue for any cause of action shall lie in the courts of Williamson County, Texas.

5. Validity/Severability.  If any provision of this Agreement or the application thereof to any entity, person or circumstance shall be invalid or unenforceable to any extent, the remainder of this Agreement and the application of such provisions to other entities, persons or circumstances shall not be affected thereby, and shall be enforced to the greatest extent permitted by law.

6. Modification Agreement.  This Agreement contains the entire understanding between the parties hereto.  No variations, modifications or changes hereof shall be binding upon any party hereto unless set forth in a document duly executed by or on behalf of such party.

7. Construction.  Whenever used herein, the singular number shall include the plural, the plural shall include the singular, and the use of any gender shall include all genders.  The words, "Allen," "AMHP" and "McCall" shall include their heirs, executors, administrators, legal representatives, successors and assigns.  This Agreement shall be binding upon and inure to the benefit of Allen, AMHP, McCall and their heirs, executors, administrators, legal representatives, successors and assigns.

8. Counterparts.  This instrument may be executed in multiple counterparts and by facsimile, all of which shall be deemed originals and have the same effect as if all parties hereto had signed the same document.  All of such counterparts shall be construed together and shall constitute one and the same instrument.

EXECUTED and EFFECTIVE as of this _____ day of August, 2001.


















PHILLIP K. ALLEN, individually







AMERICAN MULTI-HOUSING PARTNERSHIPS, INC.




a Texas corporation
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Printed Name:  











Title:  






























LILA MCCALL, individually
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