CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT ("Agreement”) is entered into as of this
day of , 2005, by and between BORREGO INVESTORS, LLC., a Cdifornia
limited ligbility company, (the "Declarant”), and RAMS HILL COMMUNITY ASSOCIATION, a
Cdifornia non-profit mutua benefit corporation (the "Association”).

A. The Dedaant is developing the remaning property within the planned resdentid
development located in Borrego Springs, Cdifornia, known as The Rams Hill Community (the "Rams
Hill Community™). The Rams Hill Community began in 1983 and may be expanded by annexing parcels
of red property into the Rams Hill Community. The Declarant may, pursuant to Section 3.2.1, submit
such additiond property to the First Restated and Amended Master Declaration of Covenants,
Conditions, and Redtrictions for The Rams Hill Community, recorded by the Declarant and the Owners
in the public records of San Diego County, Caifornia (the "Master Declaration™).

B.  The Association was organized to operate and maintain the Rams Hill Community for
the benefit of the Owners of Lots or Units in the Rams Hill Community. In addition, the Assocition
was designed to own, operate, manage, and maintain the Rams Hill Common Areas and other
properties and facilities located within the Rams Hill Community, to enforce the Master Declaration and
the other governing documents referenced in the Magter Declaration (the " Governing Documents'), and
to perform various services and respongbilities described in and authorized by the Governing
Documents.

C. The Master Declaration authorizes the Association to levy assessments on the Lots
and Units subject to the Master Declaration and the owners thereof to cover the costs incurred and
anticipated to be incurred by the Association in performing its responsibilities and exercisang its authority
under the Governing Documents ("Rams Hill Expenses’). The Declarant recognizes that during the
Revived Development Period, as defined below, the annexation of additiona property into the Rams
Hill Community, the timing of completion of additiond improvements to the Rams Hill Community and
the Rams Hill Common Aregq, the eventud transfer of additiond Rams Hill Common Area to the
Associaion, and the maintenance of the Rams Hill Community will affect each Lot or Unit's pro rata
share of the Rams Hill Expenses.

D.  TheDedarant recognizes that additiona fundswill be necessary to improve the Rams
Hill Community and to address the maintenance and repair of the Rams Hill Community. However,
recognizing that such assessment liahility is difficult to estimate and such timing may not aways be
possible or practical, the Declarant desires to enter into an agreement with the Association to help fund
certan Rams Hill Expenses reaed to the Rams Hill Community should the Regular Rams Hill
Assessment a any time during the Revived Development Period, as defined herein, be insufficient to
cover such Rams Hill Expenses without the necessity to increase the Regular Rams Hill Assessment by



more than five percent of the Rams Hill Regular Assessments for the Association's immediately
preceding fiscd yesr.

NOW, THEREFORE, for and in condderation of the foregoing recitds, the mutua
covenants and conditions set forth herein, and other good and vauable congderation, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE |
DEFINITIONS

The capitdized terms used in this Agreement shdl be defined as st forth in the Master
Declardion, or as st forth below. All other terms shdl be given their norma, commonly understood
meanings.

1.1. "Edimated Assessments' shdl refer to the amount determined in accordance with
Section 2.1 of this Agreement for any Fiscd Year.

1.2. "Fiscd Year" shdl refer to the fiscal year of the Association, as established pursuant
to the Association's By-Laws.

1.3. "Rams Hill Expenses' shdl mean and refer to al costs and expenses incurred or
anticipated to be incurred by the Association in carrying out its responsbilities and exercisng its
authority under the Governing Documents, including, without limitation, al fixed cogts, operating costs,
reasonable contributions to the Association's reserve accounts based upon the most recent reserve
Study, and adminigrative costs, except for the following:

(@ Any codts aidng from damage, vanddism or destruction to the Rams Hill
Common Areg;

(b)  Any cods for which Declarant élects in its sole discretion to assume direct
payment responsibility pursuant to Section 2.3 of this Agreement;

(©0 Any costsincurred or anticipated to be incurred by the Association for which
a Single Benefit Rams Hill Assessment may be levied pursuant to Section 5.3.6 of the Master
Declaration agang less than dl Units subject to assessment under Section 5.6.9 of the Master
Declaration;

(d)  Any costsincurred at the dection of the Declarant for capita improvementsto
the Rams Hill Common Areg; and

(60 Any codts or increase in contributions to the Association's reserve account
arigng out of compliance with statutory requirements under Cdifornia law, which are not atributable to
or based upon an dection or discretion of the Declarant.



1.4. "Revived Development Period" shdl refer to the period between the effective date of
this Agreement and the first to occur of the following:

(& the lagt day of the Hscd Year in which 80% of dl Lots in Rams Hill
Community have been conveyed to retal buyers; or

(b) the 10th anniversary of the Effective Date of this Agreement, as defined in
Section 3.2.

ARTICLE I
SUBSIDY OBLIGATION

2.1. Edimated Assessment. Pursuant to Section 5.5 of the Master Declaration, not less
than 30 nor more than 90 days prior to the beginning of the Association's Fisca Y ear, the Association
shdl esimate the totd amount of the Rams Hill Expenses required to fund the Rams Hill Community
Association's anticipated common expenses for the next succeeding Fiscal Year. Pursuant to Section
5.4.1 of the Magter Declaration, the Rams Hill Expenses shdl be dlocated equaly to each Lot or Unit
within the Rams Hill Community as a Regular Rams Hill Assessment.

2.2. Developer's Obligation to Pay Subsdy. If the Estimated Assessment for any Fiscd
Year during the Revived Development Period requires the Rams Hill Board to impose any assessment
authorized under Section 5.3 of the Magter Declaration including any Capitd Improvement Rams Hill
Assessment but excepting any Single Benefit Rams Hill Assessment, that is more than five percent (5%)
greater than such assessment for the Association's immediately preceding Fiscd Year (such amount
greater than 5% shall hereinafter be referred to as the "Overage Amount™), Declarant shall pay to the
Asociation the Overage Amount for each Lot or Unit subject to the Master Declaration. The
Declarant shdl pay this amount to the Association on a monthly bass in twelve equd ingalments, or in
accordance with the payment schedule for Rams Hill Assessments, if not on a monthly bass. Such
payments shall be paid no later than 30 days after the due date.

In accordance with Section 1.3, any and al costs associated with the Declarant's election to
make any capital improvement within Rams Hill and those costs associated with the Declarant's addition
or congtruction of additional amenities within the Rams Hill Common Area shdl not be assessed againgt
owners within Rams Hill.

2.3. Election to Assume Asociation Expense Dedaat a any time may, in
consderation for a reduction of its obligations to make subsidy payments hereunder, eect by written
natice to the Rams Hill Board to assume responghility for the direct payment of any particular Rams Hill
Expense during the term of this Agreement. If Declarant dects to make such direct paymert, and if at
the end of the Fiscd Year during which such direct payment is made the actud revenues to the
Association exceed the actua Rams Hill Expenses, after payment or transfer of the budgeted reserve
dlocation from the operating account to the reserve account of the Association, for such Fiscd Yesr,




the Association shdl reimburse the Declarant for the amount of such direct payments up to the amount
of such excess revenues. Such reimbursement shal be made within 30 days after the expiration of such
Fisca Year.

ARTICLE 111
GENERAL PROVISIONS

3.1. Amendments to Governing Documents. Notwithstanding any rights to the contrary
under the Governing Documents, during the term of this Agreement neither the Association, the Rams
Hill Board, nor the Owners shdl amend or repea the Governing Documents, directly or indirectly, or
adopt, amend or reped any rules, regulations or resolutions which would or may have the effect of
increasing the obligations of the Declarant under this Agreement without the prior written consent of
Declarant.

3.2. Term Theterm of this Agreement (“Term") shal commence upon execution of this
Agreement by both parties (the "Effective Dat€") and shdl expire on the termination of the Revived
Development Period, unless earlier terminated by an agreement signed by the Declarant and by the
Association, upon approva of amgority of its Class"A" Members other than the Declarant, except that
unless otherwise provided in any such agreement between the parties, the obligations of the parties
pursuant to Sections 2.2 and 2.3 with respect to any Fisca Year during the Term shdl remain
enforcegble until fulfilled, notwithstanding expiration of the Term. The Declarant shdl have no obligation
to renew or extend the Term of this Agreement.

3.3. Assgnment. The Association may not assign, trandfer or hypothecate this Agreement
or its rights hereunder without the prior written consent of the Declarant, and any attempt to do so shdl
be null and void. The Declarant may a any time assign and trandfer dl or a portion of its rights and
obligations under this Agreement in the event of the sde or other trander, in fee smple, of dl or a
subgtantia portion of the Declarant's unsold interest in the Rams Hill Community to another individua or
entity, and upon such assumption the assgnee shdl assume the rights and obligations under this
Agreement, and the Declarant shdl be rdieved of its obligations hereunder A copy of the assgnment
shdl be provided to the Association.

3.4. Binding Effect. Subject to the limitations upon assgnments or other transfers set forth
above, this Agreement shdl be binding upon and shdl inure to the benefit of the parties respective
successors and assigns.

3.5. Natices. All notices, satements or other documents provided for hereunder shall be
personaly ddivered or mailed by certified or registered U.S. mail, postage prepaid. Each such naotice,
datement or other document shal be conclusvely presumed to have been given when persondly
ddivered ar, if mailed, upon the third business day following deposit in the U.S. mail. The addresses of
the parties are:



DECLARANT: BORREGO INVESTORS, LLC.
C/O THE WILES GROUP
56-005 Village Drive
La Quinta, Cdifornia, 92253
Attin:  James Wanless

ASSOCIATION: RAMSHILL COMMUNITY ASSOCIATION
c/o Professonal HOA Consultants
Attn: Ms. Kerin Moraes
1862 Rams Hill Dive
P.O. Box 1928-1862
Borrego Springs, CA 92004
Each party may change its address by written notice in accordance with this Section 3.5.

3.6. Governing Law. This Agreement shal be interpreted and enforced in accordance
with the laws of the State of Cdifornia

3.7. Amendments. This Agreement may not be amended or modified or otherwise
supplemented, nor shdl the Term be extended, except by a written instrument signed by both parties.
The Association shal not consent to any amendment which would materidly reduce the amount of the
subsidy which the Declarant would otherwise be obligated to pay unless approved by amgority of the
Class"A" votesin the Association other than the Declarant.

3.8 Indemnificstion The Declarant shdl indemnify, defend, and hold harmless, the
Association and any Neighborhood Association, their respective boards and officers, with respect to
any and al clams, demands, losses, costs, expenses, obligations, ligbilities, damages, recoveries, and
deficiencies, including, but not limited to, interest, pendties, and atorneys fees and disbursements
(indluding those incident to any settlement or apped), that it shdl incur or suffer, which arise from or
relate to the congruction, refurbishment, or repair to the common area or any improvements located
thereon, within Rams Hill that is undertaken at the sole discretion of the Declarant.

3.9. Entire Agreement. This Agreement condtitutes the entire agreement between the
parties and supersedes dl prior or contemporaneous agreements, understandings, negotiations and
discussions, whether ora or written, between the parties in connection with the subject matter hereof,
except asto that "Agreement Regarding Maintenance of Rams Hill Road" by and between the Rams Hill
Community Association and DiGiorgio Corporation recorded on October 18, 1983 in the Officid
Records of San Diego County, Cdifornia as Document No. 83-375322 and as specificaly set forth
herein. No waivers of any of the terms, covenants, or conditions provided under this Agreement shall
be binding unless executed in writing by the parties hereto. No waver of any provison of this
Agreement shdl be deemed or shal conditute a waiver of any other provison herein, nor shal such
walver condtitute a continuing waiver unless otherwise expressy provided.

[Signatures on Next Page]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year firgt above written.

DECLARANT: BORREGO INVESTORS, LLC, aCdifornialimited
liability company
By:
Name:
Its:
[Corporate Sedl]
Attest:
Name:
Its.
STATE OF CALIFORNIA )
) SS
COUNTY OF SAN DIEGO )
On this day of , 2005, before me, :
personally appeared , personally known to me or proved to

me on the basis of satisfactory evidence to be the person whose name is subscribed to the within
insrument and acknowledged to me that he or she executed the same in his or her authorized capacity,
and that by his or her Sgnature on the instrument, the person or entity upon behaf of which the person
acted, executed the instrument.

WITNESS my hand and officid sedl.

Notary Public (Sed)
My Commisson Expires.

[Signatures Continued on Next Page]



ASSOCIATION: THE RAMSHILL COMMUNITY
ASSOCIATION, aCdifornia non-profit mutud
benefit corporation

By:
Name:
Its Presdent

[Corporate Sedl]
Attest:
Name:
Its. Secretary

STATE OF CALIFORNIA )
)ss
COUNTY OF SAN DIEGO )

On , 20, before me, , persondly
appeared , personally known to me or proved to me on the basis
of satisfactory evidence to be the person(s) whose name(s) isare subscribed to the within instrument
and acknowledged to me that he/shelthey executed the same in higher/thelr authorized capacity, and
that by higher/their Sgnature(s) on the insrument, the person(s) or entity upon behaf of which the

person(s) acted, executed the instrument.

WITNESS my hand and officid sedl.

Notary Public (Sedl)
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