
FIRST AMENDMENT TO CONTRACT

This FIRST AMENDMENT TO CONTRACT (the "First Amendment") is made and entered into as of this _____ day of ______________, 2001, by and between PHILLIP K. ALLEN, individually ("Seller"), and AMERICAN MULTI-HOUSING PARTNERSHIPS, INC., a Texas corporation ("Purchaser").
RECITALS:
Seller and Purchaser entered into that certain Unimproved Property Commercial Contract dated December 4, 2000 (the "Contract"), for the purchase and sale of certain real property located in Williamson County, Texas, more particularly described on Exhibit "A" attached hereto and incorporated herein by reference (the "Property"), upon the terms and conditions as set forth therein.
Seller and Purchaser desire to enter into this First Amendment to amend certain terms and provisions of the Contract.
AGREEMENT:
NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars ($10.00), the mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, the parties hereby agree as follows:
The Contract.  Seller and Purchaser hereby acknowledge and agree that the Contract attached to this First Amendment as Exhibit "B" is the correct and final version of the Contract and contains all of the rights, duties, obligations and agreements of the parties hereto.
Addendum A, Paragraph 1.  Paragraph 1 of Addendum A to the Contract is hereby deleted in its entirety.
Commission to Purchaser's Broker.  Paragraph 5 of Addendum A to the Contract is hereby deleted in its entirety and replaced with the following:
At the Closing (hereinafter defined), Purchaser shall pay to Lila McCall ("Purchaser's Broker") a commission equal to SEVENTY-SEVEN THOUSAND FIVE HUNDRED AND NO/100 DOLLARS ($77,500.00), from and out of which money McCall’s Escrow (hereinafter defined) shall be deducted and retained by Escrow Agent (hereinafter defined).  
Purchase Price.  Paragraphs 3A(1) and 3A(3) of the Contract are hereby deleted in their entirety and replaced with the following:
The Purchase Price (as defined in the Contract) shall be ONE MILLION EIGHT HUNDRED FIFTY-SIX THOUSAND TWO HUNDRED FIFTY AND NO/100 DOLLARS ($1,856,250.00).
Commission to Seller's Broker.  Paragraph 8B(1) of the Contract shall be deleted in its entirety and replaced with the following:
At the Closing, Seller shall pay to Jeffrey Smith ("Seller's Broker") a commission equal to SEVENTY THOUSAND AND NO/100 DOLLARS ($70,000.00), from and out of which money Smith’s Escrow (hereinafter defined) shall be deducted and retained by Escrow Agent.
Addendum B.  Addendum B to the Contract is hereby deleted in its entirety.
Extension Fee.  The last sentence of Addendum A, Paragraph 3 is hereby deleted in its entirety.  Seller and Purchaser hereby acknowledge and agree that the Extension Fee (as defined in the Contract) paid by Purchaser to Seller and receipted by the Title Company (as defined in the Contract) on July ___, 2001, shall be applied to the Purchase Price at the Closing.
Zoning, Legal Lot Status, Annexation.  Seller hereby represents and warrants that pursuant to the provisions of Sections 11(2), 11(3), 11(4) and Addendum A, Paragraph 6 of the Contract:  (i) Seller has obtained zoning approval from the City of Leander allowing multi-family use of at least sixteen (16) units per acre for the Property, (ii) Seller has received approval from all necessary governmental entities for the legal lot status of the Property, and no conditions exist to the recording of a plat of the Property, and (iii) the City of Leander has annexed the Property.
Utility Construction Escrow Agreement.
Documents from J.S. Davis Parents, Ltd.  Seller and Purchaser contemplate Purchaser's construction of certain water and wastewater lines to provide water and wastewater service to the Property based on Purchaser's ability to tap into certain water and wastewater lines to be constructed on the Davis Property (hereinafter defined).  Prior to the Closing, Purchaser shall attempt to obtain certain public utility easements (the "PUEs") to be granted by J.S. Davis Parents, Ltd., a Texas limited partnership ("Davis"), to the City of Leander, Texas, on certain property consisting of approximately 177 acres currently owned by Davis and located north of and immediately adjacent and contiguous to the Property (the "Davis Property").  In addition, Purchaser shall attempt to enter into a Construction Agreement (herein so called) with Davis, in which Davis will grant Purchaser access to the Davis Property for the purpose of constructing the water and wastewater lines (the "Utility Lines") on the Davis Property under the circumstances to be described in the Construction Agreement.  In the event Purchaser is unable to obtain the PUEs at or prior to the Closing or in the event Purchaser and Davis fail to agree on the terms and conditions of the Construction Agreement at or prior to the Closing, Purchaser may terminate the Contract and neither Seller nor Purchaser shall have any further obligation to the other.  In the event Purchaser terminates the Contract pursuant to this Paragraph 9(a), Seller, as Seller's sole and exclusive remedy, shall be entitled to retain the Earnest Money (as defined in the Contract) and the Extension Fee.
Construction Funds.  At or prior to the Closing, Seller, Seller's Broker, Purchaser and Purchaser's Broker (collectively, the "Escrow Parties") shall execute a Utility Construction Escrow Agreement (the "Escrow Agreement") pursuant to which the Escrow Parties shall deposit certain funds with the Escrow Agent for disbursement to Purchaser for the construction of the Utility Lines, if Purchaser commences or completes construction of the Utility Lines pursuant to the Construction Agreement.  The Escrow Agreement shall provide that at the Closing:  (i) Seller shall cause to be deposited with Chicago Title Insurance Company, Attention:  Wendy Butters (the "Escrow Agent"), from and out of the net sales proceeds at the Closing, the sum of TWO HUNDRED THOUSAND AND NO/100 DOLLARS ($200,000.00); (ii) Seller's Broker shall cause to be deposited with Escrow Agent, from and out of the commission payable by Seller to Seller's Broker at the Closing, the sum of THIRTY-FIVE THOUSAND AND NO/100 DOLLARS ($35,000.00) ("Smith's Escrow"); and (iii) Purchaser's Broker shall cause to be deposited with Escrow Agent, from and out of the commission payable by Purchaser to Purchaser's Broker at the Closing, the sum of THIRTY-FIVE THOUSAND AND NO/100 DOLLARS ($35,000.00) ("McCall's Escrow").  The deposits by the Escrow Parties to Escrow Agent pursuant to (i) – (iii) above are hereinafter collectively referred to as the "Construction Funds."  The Construction Funds shall be held and disbursed by Escrow Agent pursuant to the terms and conditions of the Escrow Agreement.  The Escrow Agreement shall also contain such other terms and conditions as may be necessary to carry out the intent of this Paragraph 9.
Closing Date.  Paragraph 9A of the Contract shall be revised to state that the closing on the Property (the "Closing") shall occur on or before August 15, 2001.
Effect on Contract.  Except as amended hereby, all terms and conditions of the Contract are and remain in full force and effect as therein written.  Capitalized terms which are used herein but not defined and/or amended shall have the same meaning given to such terms in the Contract.
Governing Law.  This First Amendment 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.
Validity/Severability.  If any provision of this First Amendment or the application thereof to any entity, person or circumstance shall be invalid or unenforceable to any extent, the remainder of this First Amendment 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.
Modification Agreement.  This First Amendment and the Contract contain 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.
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, "Seller," "Seller's Broker," "Purchaser," "Purchaser's Broker," "Davis" and "Escrow Agent" shall include their heirs, executors, administrators, legal representatives, successors and assigns.  This First Amendment shall be binding upon Seller, Seller's Broker, Purchaser, Purchaser's Broker and their heirs, executors, legal representatives, administrators, successors and assigns, and shall inure to the benefit of Purchaser and its successors and assigns.
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.
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	IN WITNESS WHEREOF, the parties have caused this First Amendment to be executed as of the date first above written.


					SELLER:

													
					PHILLIP K. ALLEN



					PURCHASER:

					AMERICAN MULTI-HOUSING PARTNERSHIPS, INC.
					A Texas corporation

					By:  								
					Printed Name:  						
					Title:  								



	Seller's Broker and Purchaser's Broker hereby consent to and agree to be bound by the terms of Paragraphs 3, 5 and 9 above as of this ____ day of ______________, 2001.


					SELLER'S BROKER:


													
					JEFFREY SMITH




					PURCHASER'S BROKER:


													
					LILA MCCALL
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