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CAUSE NO. 2007-09706

THE CITY OF HOUSTON, § IN THE DISTRICT COURT
Plaintiff § OF
§
VS, §
§ o
APTDF LTD., GATESCO, § Q
INC., AND THE REAL § HARRIS %Q)@w, TEXAS
PROPERTY AND PREMISES § J
LOCATED AT 10001 CLUB CREEK  § ) @\7
DRIVE, HOUSTON, HARRIS § N\\%\
COUNTY, TEXAS, KNOWN AS § e
DEERFIELD APARTMENTS, § @
Defendants § N ™ JUDICIAL DISTRICT
A%
BUSINESS RECORD AFFIDAVIT
THE STATE OF TEXAS § @Q
5
COUNTY OF HARRIS @g

&
BEFORE ME, the undgr@gﬁed authority, on this day, personally appeared

Vassie L. Cook who, after g been first duly sworn by me, did depose and
state on her oath the follov@.

“My name is V % L. Cook. | am over the age of 21 years, of sound
mind, have never tﬁnvicmd of a misdemeanor involving moral turpitude nor
a felony, and am qualified to make this affidavit. The facts stated in this
affidavit are witp@my personal knowledge and are true and correct.

| am émployed as an Administration Manager in the City of Houston’s
Housing a ommunity Development Department in Houston, Texas and am
the custodian of records. Attached is a Reinstatement, Moditication, and
Extension Agreement between the City of Houston and APTDF, Ltd. totaling
__11__ pages. Itwas in the regular course of business of the City of Houston for
an employee or representative of the City of Houston, with knowledge of the
information recorded, to make the record or to transmit information thereof to be
included in such record, and the record was made at or near the time or
reasonably soon thereafter. | hereby certify that the record attached hereto is the
original or an exact duplicate of the original.”

Further, AFFIANT sayeth not.

PLAINTIFF’S
EXHIBIT
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%Mw faﬂ% 32¢/ o0
Vassie L. CoéK : / 7
Administration Manager

Housing and Community Development Department
City of Houston
J4

SWORN TO AND SUBSCRIBED before me on the j{ day of %\iéjh, 2007.
N
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REINSTATEMENT, MODIFICATION, AND EXTENSION AGREEMENT
ct-0909
THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF HARRIS §

This Reinstatement, Modification, and Extension Agreement ("Mo&@\?ﬁjon Agreement")
is made and entered into by and between the CITY OF HOUSTON, %@ -rule city organized
under the laws of the State of Texas ("City"),and APTDF, Ltd., a Te@@imited partnership, whose
sole general partner is DFAPT, Inc. (“Owner”). Q\

@
RECITALS: Q\

WHEREAS, the City, acting pursuant to Ordi@ 0. 98-330, passed and adopted by City
Council ("City Council"), the governing body of th?%@ty, on April 29, 1998, entered into a certain
Loan Agreement (“Loan Agreement") with %v@ to provide a One Million One Hundred Twenty
Thousand and No/100 Dollars ($1,1 20,00()@5@second lien loan of federal Community Development
Block Grant (“CDBG”) funds for ac@%on and non-construction related rehabilitation costs in
connection with the Deerfield A ents located at 10001 Club Creek, Houston, Texas; and

WHEREAS, purs @Qhe Loan Agreement, Owner executed a certain promissory note
("Original Note") date@@ 28, 1998, in the original principal sum of One Million One Hundred
Twenty Thousand a@wo/ 100 Dollars ($1,120,000.00), payable to the order of the City and bearing
interest on the ding principal balance at the rate of seven percent (7%) per year over a two
and a half (2 ') year term, with an option to extend the Original Loan for an additional five (5)
years; and

WHEREAS, the Original Note was secured by the following instruments ("Security

Instruments"): (i) a Deed of Trust, Security Agreement and Financing Statement ("Deed of Trust")




~ ™~

dated May 28, 1998, from Owner, as Mortgagor, to Margie Bingham, Trustee, for the use and benefit
of the City, as Mortgagee, covering the real property more particularly described in Exhibit "A"
attached hereto ("Property"), recorded in the Office of the County Clerk of Harris County, Texas
under Clerk's File No.T055480; (ii) a Land Use Restriction Agreement by and between Owner and
the City recorded in the Office of the County Clerk of Harris County, Texas, u@\gﬂ? Clerk’s File No.
T055482; (iii) an Assignment of Leases and Rents between Owner ang&@City recorded in the
Office of the County Clerk of Harris County, Texas, under Clerk’g&{ﬁ? No. TO55481; (iv) the
Personal Guaranty of Gary W. Gates, Jr.; and (v) the Corporat 5 anty of Gatesco, Inc.; and

WHEREAS, the Original Note matured on Novem@& 2000, without being extended,
and is currently past due and payable in full; and @ﬁ@

WHEREAS, the outstanding principal b@e of the Original Note is $1,013,918.33
(“Principal Balance™) and the accrued interest @ate is in excess of $294,000.00; and

WHEREAS, Owner has asked th@ @ty to (1) reinstate the Note and Security Instruments
to the same extent as if no default ha@@s@ned under the terms of the Loan Agreement; (ii) modify
the terms of the Original Loa.%@ converting the Principal Balance into a new Loan for
$1,013,918.33 ($513,918.33 \é@be a Performance Based Grant Portion of the Loan [hereinafter
defined] and $500’00050@;iﬁ be a Repayment Portion of the Loan [hereinafter defined] ); (iii)
waive repayment %%@\accrued interest on the Original Loan to date; and (iv) extend the term of
the Loan from §©riginal Maturity Date to thirty (30) months from the date of execution of this

Modification Agreement, with an option to extend the Note, as modified, for up to two (2)

consecutive one (1) year terms in the discretion of the Director; and




WHEREAS, the City, for and consideration of the sum of the Ten Dollars ($10.00) and other
valuable consideration paid by the Owner to the City, has agreed to reinstate the Note and Security
Instruments, as modified herein; modify the Original Loan Agreement as set forth herein, waive the

repayment of accrued interest on the Original Note, and extend the term of the Loan, all subject to

(-
the terms and conditions herein expressed; &N
AV
NOW, THEREFORE, in consideration of the premises and the a, ents set forth herein,
City and Owner agree as follows: §§)
D
ARTICLET )

1)  That the definitions of the following terms in°Section One - Definitions of the Loan

Agreement are hereby modified to read as follows: ©@

“Loan” shall mean the loan conte ed by the Modification Agreement
between the City and the Owner wherei original loan of $1,120,000.00 was
converted into a new Loan in the ma@um principal amount of $1,013,918.33
($513,918.33 of which is the Perfo ce Based Grant Portion of the Loan [as
defined below] and $500,000.00 of which is the Repayment Portion of the Loan [as
defined below], that was originallymade by the City to the Owner for the purpose of
financing a portion of the agguisition and non-construction related costs of the

Project. @

“Performance BaS%\GTant Portion of the Loan” shall referto the $513,918.33
portion of the Loan w@éthe Owner shall not be required to repay and which shall
be deemed fully diécharged provided the Owner fully and timely complies with all
of the obligations under the Loan Agreement, including all Loan Documents, as
modified by thefhi dification Agreement, and provided there is no Default under any
of the Loan ents. |

N ©a ent Portion of the Loan” shall refer to the $500,000.00 portion of the
Loan h the Owner is obligated to repay to the City according to the terms of the
Loan Agreement, including all Loan Documents, as modified.

“Senior Lender” shall mean Imperial Capital Bank.

“Senior Loan” shall mean the loan in the maximum principal amount of
$3,601,000.00 from Senior Lender to the Owner made for the purpose of refinancing

3
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the original Senior Loan from Hibernia Bank n/k/a Capital One, for additional
rehabilitation and related costs of the Project, and to cover the sum of the Repayment
Portion of the Loan.”

2)  That Section Eight - Terms of the Loan, of the Loan Agreement, is hereby amended

to read as follows: \ﬂ

SN
“The Loan shall be in the amount of $1,013,918.3 ﬁ@ includes a
Performance Based Grant Portion of the Loan ($513,918. 3 a Repayment

Portion of the Loan ($500,000.00).” 5}7
NS

'$
“8.1. Terms of the Loan . 0@

o

(i) Repayment Portion of the Loan. The term of the Repayment Portion of the
Loan shall be thirty (30) months from the date of@@mﬁon of the Modification
Agreement (“Maturity Date”), unless the Loan&'7 tended as described below.
Provided there is no default under the Loan, Owner may request the Director to
extend the Loan for 2 consecutive one (1) year/terms under the same terms and
conditions as the new Loan by giving notice tothe Director of its desire to extend the
Loan not less than sixty (60) days prio e Maturity Date. If the Director, in
his/her discretion, authorizes the exte /'Jo of the Loan, the Owner shall execute
such instruments as the City shall re&e to evidence the extension and renew the
liens securing same with all such ins ents being approved by the City Attorney.
There will be no penalty for pge@ent of the Loan.

N
(ii) Performance Ba@raﬂt Portion of the Loan. The Performance Based
Grant Portion of the Loan not be repaid and shall be deemed fully discharged
provided the Owner full timely complies with all of the obligations under the
Loan Agreement, incl the Loan Documents, as modified by the Modification
Agreement, and provided there is no default under any of the Loan Documents.”

. Interest shall accrue monthly on the Repayment Portion of
.00) at the rate of seven percent (7%) per annum. No interest
the Performance Based Grant Portion of the Loan ($513,918.33).”

@S Payment. Interest on the outstanding principal balance of the
Repayment Portion of the Loan ($500,000.00) shall be payable monthly beginning
on the 15" day of the first full calendar month from the date of execution of the
Modification Agreement until the Maturity Date. No principal payment shall be due
on the Loan until the Maturity Date. All remaining outstanding principal and all
accrued and unpaid interest shall be due and payable on the Maturity Date. Each
installment shall be applied first to payment of accrued interest payable on the unpaid
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principal, and the remainder will be applied to reduction of principal. The
Performance Based Grant Portion of the Loan ($513,918.33) may only be repaid to
the City in the event of a Default as defined in the Loan Agreement, including the
Loan Documents, as modified. In the absence of a Default, the Performance Based
Grant Portion of the Loan shall be deemed paid upon the payment in full of the
Repayment Portion of the Loan.”

“8.4. The Note may, at the option of the City, be accelerated upon a Default
(as defined in Section Ten below), or upon the sale or transfer of the %%Ject unless
the transferee or purchaser is first approved by the Director (whic@%vaj may be
withheld in the Director’s sole discretion) and the approved tr e assumes, in
a form reasonably acceptable to the City Attorney, the Owner’ s gation under this
Agreement, the Deed of Trust, the Note, and the Land Use R@@ tions Agreement.”

%)

ARTICLE NI @\

1) That the Original Note is hereby amended ging the amount of the Note to

$1,013,918.33. ©@

2) That the Original Note is hereby ﬂl@%’ amended by deleting Section I, “Terms

of Repayment”, and substituting the followingC)

“A) Terms of the L.oan : O
()

(i) Repayment Porti ; e Loan. The term of the Repayment Portion of

the Loan shall be thirty (3 ths from the date of execution of the Modification
Agreement (“Maturity Date™), unless the Loan is extended as described below.
Provided there is no d under the Loan, Owner may request the Director to

extend the Loan for 2°¢ nsecutive one (1) year terms under the same terms and
conditions as the ne an by giving notice to the Director of its desire to extend the
Loan not less tbeésixty (60) days prior to the Maturity Date. If the Director, in
his/her discretioh, authorizes the extension of the Loan, the Owner shall execute such
instruments, 2§ the City shall require to evidence the extension and renew the liens
securing same with all such instruments being approved by the City Attorney. There
will be @@cnalty for prepayment of the Loan.

(i1) Performance Based Grant Portion of the Loan. The Performance Based
Grant Portion of the Loan shall not be repaid and shall be deemed fully discharged
provided the Owner fully and timely complies with all of the obligations under the
Loan Agreement, including the Loan Documents, as modified by the Modification
Agreement, and provided there is no default under any of the Loan Documents.”




“B) Interest. Interest shail accrue monthly on the Repayment Portion of
the Loan ($500,000.00) at the rate of seven percent (7 %) per anoum.No interest shall
accrue on the Performance Based Grant Portion of the Loan ($513,918.33).”

“C)  Payment. Interest on the outstanding principal balance of the
Repayment Portion of the Loan ($500,000.00) shall be payable monthly beginning
on the 15™ day of the first full calendar month from the date of exee%’gn of the
Modification Agreement until the Maturity Date. No principal payme 1 be due
on the Loan until the Maturity Date. All remaining outstanding @/&pal and all
accrued and unpaid interest shall be due and payable on the Date. Each
installment shall be applied first to payment of accrued interest& le on the unpaid
principal, and the remainder will be applied to reduction of principal. The
Performance Based Grant Portion of the Loan ($513,918.33)may only be repaid to
the City in the event of a Default as defined in the Lo greement, including the
Loan Documents. In the absence of a Default, the Performance Based Grant Portion
of the Loan shall be deemed paid upon the payment f%% of the Repayment Portion
of the Loan.”

@
“D) The Note may, at the option of Qﬁty, be accelerated upon a Default
(as defined in Section Ten below), or upon the’sale or transfer of the Project unless
the transferee or purchaser is first apprcﬁtshe Director (which approval may be
withheld in the Director’s sole discretion) and the approved transferee assumes, in
a form reasonably acceptable to the Attorney, the Owner’s obligation under this
Agreement, the Deed of Trust, thegl , and the L.and Use Restrictions Agreement.”

@
O

3) That the Original N d Security Instruments are hereby reinstated and renewed,
as modified by this Modificati ; greement, to the same extent as if no default had occurred

@
thereunder, so that hereafte@e principal and accrued interest thereon shall be due and payable as

provided for in the O@@ Note, as amended hereby, provided that this reinstatement shall be

QO

N
e City’s rights conferred upon the City by the Note and Security Instruments

without prejudice
and elsewher&@?ein in the event of a future default thereunder.

4) Owner acknowledges and agrees that all liens and security interests securing the
indebtedness evidenced by the Original Note and Security Instruments, as amended hereby, are valid

and subsisting liens and security interests and shall continue to secure the payment of the Original

6
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Note, as amended hereby, and further agrees that all the terms and provisions of the Security
Instruments and any other instruments executed and delivered in connection with the Original Note,
as hereby amended, including the Loan Agreement, as amended hereby, shall be and remain in full
force and effect as therein written except as otherwise provided for in this Modification Agreement;
that, except as provided herein, this Modification Agreement shall in no m\@a% affect or impair
the Original Note or the liens and security interests securing same, a@t no lien or security
interest shall in any manner be waived; that all references in the Secu@nstruments to the Original
Note are hereby amended to refer to the Original Note, as h@@ amended; that Owner has no
existing claims, defenses (personal or otherwise) or righ&@ set off with respect to any of the
Security Instruments, as hereby amended, or any su@@e to the City thereunder; that Owner
expressly assumes payment of all amounts due a@é@bwing under the Original Note, as hereby
amended, and any other amounts due and ovx@@ to the City under the Security Instruments and
promises to pay to the order of the City th@i@ebtedness evidenced by the Original Note, as hereby
amended, according to the terms thg%@ and that Owner currently owns fee simple title to the
Property. City, however, agree%@ acknowledges that the City’s lien, as modified, shall be
subordinate to the lien crea&)@ier the Senior Loan, as herein defined.

5) Ownero gt \; on behalf of itself, Senior Lender, and all interested parties that the
City's Restrictive (@\m’s shall have priority over any and all liens evidencing or securing the
Senior Loan, @l@@m defined. Owner agrees on behalf of itself, Senior Lender, and all interested
parties that this priority may be evidenced by order of recordation and/or pursuant to the Intercreditor

Agreement or other instrument which shall be executed by Senior Lender and filed for record in the

Real Property Records of Harris County, Texas.




6) That all of the persons and entities now liable for the payment of the Original Note,
and/or the amounts arising under the liens and Security Instruments, shall remain fully liable to the
City on the Original Note, as hereby amended, and on the liens and Security Instruments, as hereby

amended.

Nﬂj
ARTICLE III &

4

That upon timely satisfaction and payment of the Repayme\x) ortion of the Loan
($500,000.00) on the Maturity Date, the Performance Based Poruon 0@6 Loan ($513,918.33) shall
be forgiven by the City and Owner's total indebtedness under the@gmal Note, as amended hereby,

AN
shall be deemed paid in full. 0\@

<

&
ARTICLE @@

. &5
That Paragraph 6.10, under Section Six - svenants of the er of the Loan Agreement,

. 3
is hereby modified to read as follows: K@/

“6.10 Compliance with Pr ®! Standards. That Owner shall at a minimum
rehabilitate the Project in accordance with all applicable local codes, rehabilitation
standards, ordinances and zonirig ordinances (including without limitation, the City’s
Building, Housing and Fir@n es), the current edition of the Model Energy Code
published by the Council of American Building Officials (CABO) and the State of

Texas International Re@ia] Code (IRC). The housing must meet the accessibility

requirements at 24 8, which implements Section 504 of the Rehabilitation
Act of 1973 (29U.S.C. 794) and covered multi-family dwellings, as defined at 24
CFR 100.201, ust also meet the design and construction requirements at 24

Owner m o rehabilitate the Project in accordance with the Department's
Minimum Property and Rehabilitation Standards [which meet or exceed Federal
Sectio ousing Quality Standards for Existing Housing]. The Owner shall
throughout the term of the new Loan and the Affordability Period maintain the
Project in good condition and repair, ordinary wear and tear excepted, and in
accordance with the standards described in the preceding sentence. Owner shall have
such time period as may be set forth in such standards (or if no time period is set
forth therein, a reasonable period of time) in which to make any necessary repairs to
the Project.”

CFR 100.3@1& implement the Fair Housing Act (42 USC 3601-3619). The




ARTICLE YV
That all references in the Loan Agreement, the Original Note, the Deed of Trust and other
Security Instruments to the amount of $1,120,000.00 is hereby amended to refer to the amount of

$1,013,918.00 ($513,918.33 being the Performance Based Grant Portion of the Loan and

S

$500,000.00 being the Repayment Portion of the Loan).
@
ARTICLE V1 Q&@

No other changes are made or intended to be made to the L 5 %eement and the Security
Instruments, except as herein specifically amended, and the @ Agreement and the Security
Instruments shall remain in full force and effect in accordané{@iﬂx the terms and provisions thereof.
In the event that the Owner defaults on the new Loan, @%s Modification Agreement shall have
no force and effect and the original Loan Agreemé@@nd the Security Instruments shall remain in
full force and effect in accordance with the tel@and provisions thereof.

@l@lCLE Vil

This Modification Agreemeq}%@en executed by each of the parties hereto, shall be binding
upon and inure to the benefit of g arties hereto, their respective heirs, personal representatives,
successors and assigns. @@

)
IN WITNESS V REOF, the City and the Owner have executed this Reinstatement,

<,

O
N
Modification, and @%&ion Agreement in multiple originals, each of equal force.

&




ATTEST/SEAL: APTDF, LTD., A TEXAS LIMITED
PARTNERSHIP
By its General Partner,
CORPORATE SECRETARY DFAPT, INC.:
BY:

NAME: L.~ A Cales™ T
TITLE: Preded ea
o«
S
ATTEST/SEAL: CITY OF TON

Q
N@%k

CITY SECRETARY
" &
&
COUNTERSIGNED; O {PATE OF COUNTERSIGNATURE:

4 AN rana DD @a&a-' <<§§ ~.n..e.~.4.._$.\’q>a..~ﬂh.,
D setie O B gl @ 7-27-2¢

CITY CONTROLLER %\\‘)
@ QA,-AAA-'M_’% -Mﬂ—,
APPROVED: @ APPROVED AS TO FORM:
& 7
DIRECTOR N SENIOR ASSISTANTILITY ATTORNEY

HOUSING AND MUNITY
DEVELOPME EPARTMENT
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THE STATE OF TEXAS §

COUNTY OF HARRIS §

This instrument was acknowledged before me on the [ day of W‘J

2006, by[BILL WHITE, Mayor of the CITY OF HOUSTON, TEXAS, .a.Texas municipal

corporatjo m, on behal{ of s?xd icipal corporation. SN
gy 4 e s > \\J

? Hﬁi‘ﬂw PLa!'... St:ates of Tews {;
P sy Casmmdaton Bxp. 98732 ;gé Notary Public, State o%ﬁeias

THE STATE OF TEXAS § \©
0. @
COUNTY OF HARRIS § DFAST, Bac @\@ ol
¥
This instrument was acknowled 9[ before the Zw) day of J—-’-:/’/ rf/"/a’/(

2006, by fatr, by fadesid  Preselel @Wtﬁe ~tne™  of APTDF, Ing 2’ 1¢
limited partnérship, whose sole gcneral pmﬂ@. DFAPT, Inc., on behalf of s /.?4 lmlted

K W/@W’/

Notary Public, State of Texas >~

%\

h:\pierce\aptdfimod.wpd

ROSALINDA CABEZUELA
Notury Public, State of Taxas
My Commission Expires
Maren 07, 2010

%\@

Q@
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