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Exhibit 3 - Conflicts of Interest

F.S. 718.3027 Conflicts of Interest
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Directors and officers of a board of an association that is not a timeshare condominium association, and the
relatives of such directors and officers, must disclose to the board any activity that may reasonably be con-
strued to be a conflict of interest. A rebuttable presumption of a conflict of interest exists if any of the following
occurs without prior notice, as required in subsection (5):

(&) A director or an officer, or a relative of a director or an officer, enters into a contract for goods or services
with the association.

(b) A director or an officer, or a relative of a director or an officer, holds an interest in a corporation, limited
liability corporation, partnership, limited liability partnership, or other business entity that conducts busi-
ness with the association or proposes to enter into a contract or other transaction with the association.

If a director or an officer, or a relative of a director or an officer, proposes to engage in an activity that is a

conflict of interest, as described in subsection (1), the proposed activity must be listed on, and all contracts

and transactional documents related to the proposed activity must be attached to, the meeting agenda. The

association shall comply with the requirements of s. 617.0832, and the disclosures required by s. 617.0832

shall be entered into the written minutes of the meeting. Approval of the contract or other transaction requires

an affirmative vote of two-thirds of all other directors present. At the next regular or special meeting of the
members, the existence of the contract or other transaction shall be disclosed to the members. Upon motion
of any member, the contract or transaction shall be brought up for a vote and may be canceled by a majority
vote of the members present. If the contract is canceled, the association is only liable for the reasonable value
of the goods and services provided up to the time of cancellation and is not liable for any termination fee, lig-
uidated damages, or other form of penalty for such cancellation.

If the board votes against the proposed activity, the director or officer, or the relative of the director or officer,

must notify the board in writing of his or her intention not to pursue the proposed activity or to withdraw from

office. If the board finds that an officer or a director has violated this subsection, the officer or director shall be
deemed removed from office. The vacancy shall be filled according to general law.

A director or an officer, or a relative of a director or an officer, who is a party to, or has an interest in, an activ-

ity that is a possible conflict of interest, as described in subsection (1), may attend the meeting at which the

activity is considered by the board and is authorized to make a presentation to the board regarding the activ-
ity. After the presentation, the director or officer, or the relative of the director or officer, must leave the meet-
ing during the discussion of, and the vote on, the activity. A director or an officer who is a party to, or has an
interest in, the activity must recuse himself or herself from the vote.

A contract entered into between a director or an officer, or a relative of a director or an officer, and the associ-

ation, which is not a timeshare condominium association, that has not been properly disclosed as a conflict of

interest or potential conflict of interest as required by s. 718.111(12)(g) is voidable and terminates upon the
filing of a written notice terminating the contract with the board of directors which contains the consent of at
least 20 percent of the voting interests of the association.

As used in this section, the term “relative” means a relative within the third degree of consanguinity by blood

or marriage.
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F.S. 617.0832 Director Conflicts of Interest
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No contract or other transaction between a corporation and one or more of its directors or any other corpora-

tion, firm, association, or entity in which one or more of its directors are directors or officers or are financially

interested shall be either void or voidable because of such relationship or interest, because such director or
directors are present at the meeting of the board of directors or a committee thereof which authorizes, ap-
proves, or ratifies such contract or transaction, or because his or her or their votes are counted for such pur-
pose, if:

(a) The fact of such relationship or interest is disclosed or known to the board of directors or committee which
authorizes, approves, or ratifies the contract or transaction by a vote or consent sufficient for the purpose
without counting the votes or consents of such interested directors;

(b) The fact of such relationship or interest is disclosed or known to the members entitled to vote on such
contract or transaction, if any, and they authorize, approve, or ratify it by vote or written consent; or

(c) The contract or transaction is fair and reasonable as to the corporation at the time it is authorized by the
board, a committee, or the members.

For purposes of paragraph (1)(a) only, a conflict-of-interest transaction is authorized, approved, or ratified if it

receives the affirmative vote of a majority of the directors on the board of directors, or on the committee, who

have no relationship or interest in the transaction described in subsection (1), but a transaction may not be
authorized, approved, or ratified under this section by a single director. If a majority of the directors who have
no relationship or interest in the transaction vote to authorize, approve, or ratify the transaction, a quorum is
present for the purpose of taking action under this section. The presence of, or a vote cast by, a director hav-
ing a relationship or interest in the transaction does not affect the validity of any action taken under paragraph

(1)(a) if the transaction is otherwise authorized, approved, or ratified as provided in subsection (1), but such

presence or vote of such a director may be counted for purposes of determining whether the transaction is

approved under other sections of this chapter.

For purposes of paragraph (1)(b), a conflict-of-interest transaction is authorized, approved, or ratified if it re-

ceives the vote of a majority in interest of the members entitled to vote under this subsection. A director who

has a relationship or interest in the transaction described in subsection (1) may not vote to determine whether
to authorize, approve, or ratify a conflict-of-interest transaction under paragraph (1)(b). However, the vote of
that director is counted in determining whether the transaction is approved under other sections of this chap-
ter. A majority in interest of the members entitled to vote on the transaction under this subsection constitutes

a quorum for the purpose of taking action under this section. As used in this subsection, the term “majority in

interest” refers to a majority of the voting shares or other voting units allotted to the members.
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