AGENCY PROMISSORY NOTE

DO NOT DESTROY THIS NOTE: When paid, this note must be surrendered to
Borrower for Cancellation.

$31,500.00 Fresno, California
, 2018

For value received, the undersigned, Self Help Enterprises, a California non-
profit corporation (“Borrower”), promises to pay to the order of the city of Fresno in its
capacity as Housing Successor to the Redevelopment Agency of the City of Fresno
(“Lender” or “Beneficiary”), the Thirty One Thousand Five Hundred Dollars
($31,500.00), to the extent that such funds are loaned to Borrower, without interest on
the unpaid principal balance, payable as described herein. This Promissory Note
(“Note”) is made and entered into in accordance with the terms of the Real Property
Purchase and Sale Agreement and Joint Escrow Instructions dated [ ]
2018, entered into between Borrower and Lender ("Agreement”).

Principal shall be forgiven on the date that the Project is sold to a household
earning not greater than 80% AMI as set forth in the Development Covenant dated
between Borrower and Lender (the “Maturity Date”).

Any failure to make a payment required hereunder shall constitute a default
under this Note.

All capitalized terms used in this Note, unless otherwise defined, will have the
respective meanings specified in the Agreement. In addition, as used in this Note, the
following terms will have the following meanings:

“Business Day” means any day other than Saturday, Sunday, or public holiday or
the equivalent for banks generally under the laws of California. Whenever any payment
to be made under this Note is stated to be due on a day other than a Business Day, that
payment may be made on the next succeeding Business Day. However, if the
extension would cause the payment to be made in a new calendar month, that payment
will be made on the preceding Business Day.

This Note, and any extensions or renewals hereof, is secured by a Deed of Trust
on real estate in Fresno County, California, that provides for acceleration upon stated
events, dated as of the same date as this Note, and executed in favor of and delivered
to the Lender (“Deed of Trust”), insured by First American Title Company as no worse
than an ALTA or CLTA second position lien.

Time is of the essence with respect to all terms of this Note. It will be a default
under this Note if Borrower defaults under the Agreement, any other Loan Documents
(as defined in the Agreement), or if Borrower fails to pay when due any sum payable
under this Note or under any other obligation secured by a deed of trust or other lien



senior to the deed of trust which secures this Note.  Borrower shall promptly inform
Lender of any new or additional financing or funding, and Borrower shall provide Lender
copies of all agreements with any and all Funding Sources for this Project, in
accordance with the terms set forth in Section 2.3 of the Agreement. In the event of a
default by Borrower, the Borrower shall pay a late charge equal to 2% of any
outstanding payment. All payments collected shall be applied first to payment of any
costs, fees or other charges due under this Note or any other Loan Documents then to
the interest and then to principal balance. On the occurrence of a default or on the
occurrence of any other event that under the terms of the Agreement or Loan
Documents gives rise to the right to accelerate the balance of the indebtedness, then, at
the option of Lender, this Note or any notes or other instruments that may be taken in
renewal or extension of all or any part of the indebtedness will immediately become due
and payable without any further presentment, demand, protest, or notice of any kind.

The indebtedness evidenced by this Note may, at the option of the Borrower, be
prepaid in whole or in part, at any time, without penalty. Lender will apply all the
prepayments first to the payment of any costs, fees, late charges, or other charges due
under this Note, the Agreement, or other Loan Documents, and then to the interest and
then to the principal balance.

All payments are payable in lawful money of the United States of America at any
place that Lender or the legal holders of this Note may, from time to time, in writing
designate, and in the absence of that designation, then to Lender at its address of
record provided in the Agreement.

Borrower agrees to pay all costs including, without limitation, attorney fees,
incurred by the holder of this Note in enforcing payment, whether or not suit is filed, and
including, without limitation, all costs, attorney fees, and expenses incurred by the
holder of this Note in connection with any bankruptcy, reorganization, arrangement, or
other similar proceedings involving the undersigned that in any way affects the exercise
by the holder of this Note of its rights and remedies under this Note. All costs incurred
by the holder of this Note in any action undertaken to obtain relief from the stay of
bankruptcy statutes are specifically included in those costs and expenses to be paid by
Borrower. Borrower will pay to Lender all attorney fees and other costs referred to in
this paragraph on demand.

Any notice, demand, or request relating to any matter set forth herein shall be in
writing and shall be given as provided in the Agreement.

No delay or omission of Lender in exercising any right or power arising in
connection with any default will be construed as a waiver or as an acquiescence, nor
will any single or partial exercise preclude any further exercise. Lender may waive any
of the conditions in this Note and no waiver will be deemed to be a waiver of Lender's
rights under this Note, but rather will be deemed to have been made in pursuance of
this Note and not in modification. No waiver of any default will be construed to be a
waiver of or acquiescence in or consent to any preceding or subsequent default.

The Deed of Trust provides as follows:



DUE ON SALE-CONSENT BY BENEFICIARY. Beneficiary may, at its option, declare
immediately due and payable all sums secured by this Deed of Trust upon the sale or
transfer, without the Beneficiary’s prior written consent, of all or any part of the Property,
or any interest in the Property. A “sale or transfer” means the conveyance of the
Property or any right, title or interest therein; whether legal, beneficial or equitable;
whether voluntary or involuntary; whether by outright sale, deed, installment sale
contract, land contract, contract for deed, leasehold interest with a term greater than
three (3) years, lease-option contract, or by sale, assignment, or transfer of any
beneficial interest in or to any land trust holding title to the Property, or by any other
method of conveyance of Property interest. If any Trustor is a corporation, partnership
or limited liability company, transfer also includes any cumulative change in ownership
of more than fifty percent (50%) of the voting stock, partnership interests or limited
liability company interests, as the case may be, of Trustor, other than a transfer to the
managing member of Trustor or an affiliate of the managing member. However, this
option shall not be exercised by Beneficiary if such exercise is prohibited by applicable
law.

Lender may transfer this Note and deliver to the transferee all or any part of the
Property then held by it as security under this Note, and the transferee will then become
vested with all the powers and rights given to Lender; and Lender will then be forever
relieved from any liability or responsibility in the matter, but Lender will retain all rights
and powers given by this Note with respect to Property not transferred.

If any one or more of the provisions in this Note is held to be invalid, illegal, or
unenforceable in any respect by a court of competent jurisdiction, the validity, legality,
and enforceability of the remaining provisions will not in any way be affected or
impaired. This Note will be binding on and inure to the benefit of Borrower, Lender, and
their respective successors and assigns.

Borrower agrees that this Note will be deemed to have been made under
and will be governed by the laws of California in all respects, including matters of
construction, validity, and performance, and that none of its terms or provisions may be
waived, altered, modified, or amended except as Lender may consent to in a writing
duly signed by Lender or its authorized agents.

The Loan shall be nonrecourse to the Borrower and all constituent members of
the Borrower.

The parties will execute such other and further documents, and will take any
other steps, necessary, helpful, or appropriate to carry out the provisions of this Note.

[SIGNATURES ON FOLLOWING PAGE.]



IN WITNESS WHEREOF, Borrower has executed this Note on the date first
written above.

Borrower

Self Help Enterprises, a California non-profit corporation

By:

By:




