Association, the successor Director to fill the vacated Directorship for the unexpired term
thereof.

In the event that Declarant in accordance with the rights herein established, selects any
person or persons to serve on any Board of Directors of the Association, Declarant shall have
the absolute right at any time, in its sole discretion, to replace such person or persons with
another person or persons to serve on said Board of Directors. Replacement of any person or
persons designated by Declarant to serve on any Association Board of Directors shall be made
by written instrument delivered to any Officer of the Association, which instrument shall |
specify the name or names of the person or persons to be replaced and the name or names of
the person or persons designated as successor or successors to the persons so removed from
said Board of Directors. The removal of any Director and designation of his successor shall '
be effective immediately upon delivery of such written instrument by Declarant to any Officer
of the Association.

Section 2. Veto. This Section may not be amended without the express, written
consent of the Class "II" member, as long as the Class "II" member exists.

So long as the Class "II" member exists, the Class "II" member shall have a veto power |
over all actions of the Board and any committee, as is more fully provided in this Section.
This veto power shall be exercisable only by the Class "II" member, or its successors and
assigns, which successors and assigns must specifically take this power in a recorded
instrument.

The veto power shall be as follows: No action authorized by the Board of Directors
or any committee shall become effective, nor shall any action, policy, or program be
implemented until and unless:

(a) The Class "II" member shall have been given written notice of all meetings
and proposed actions approved at meetings of the Board or any committee by certified mail,
return receipt requested, or by personal delivery at the address it has registered with the
Secretary of the Association, as it may change from time to time, which notice complies as to
the Board of Directors meetings of these By-Laws as to regular and special meetings of the
Directors and which notice shall, except in the case of the regular meetings held pursuant to
the By-Laws, set forth in reasonable particularity the agenda to be followed at said meeting;
and ‘

(b) The Class "II" member shall be given the opportunity at any such meeting
to join in or to have its representatives or agents join in discussion from the floor of any
prospective action, policy or program to be implemented by the Board, any committee, or the
Association. The Class "II" member and its representatives or agents shall make its concerns,
thoughts, and suggestions known to the members of the subject committee and/or the Board. |
The Class "II" member shall have and is hereby granted a veto power over any such action, .
policy, or program authorized by any committee or Board or the Association or any individual



