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617.0830 General standards for directors.—

(1) Adirector shall discharge his or her duties as a director, including his or her duties as a member
of a committee:

(a) In good faith;

(b) With the care an ordinarily prudent person in a like position would exercise under similar
circumstances; and

(c) Inamanner he or she reasonably believes to be in the best interests of the corporation.

(2) In discharging his or her duties, a director may rely on information, opinions, reports, or
statements, including financial statements and other financial data, if prepared or presented by:

(@) One or more officers or employees of the corporation whom the director reasonably believes to
be reliable and competent in the matters presented,;

(b) Legal counsel, public accountants, or other persons as to matters the director reasonably
believes are within the persons’ professional or expert competence; or

() A committee of the board of directors of which he or she is not a member if the director
reasonably believes the committee merits confidence.

(3) Adirector is not acting in good faith if he or she has knowledge concerning the matter in
question that makes reliance otherwise permitted by subsection (2) unwarranted.

(4) Adirector is not liable for any action taken as a director, or any failure to take any action, if he

or she performed the duties of his or her office in compliance with this section.
History.—s. 52, ch. 90-179; s. 90, ch. 97-102.
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617.0832 Director conflicts of interest.—

(1) No contract or other transaction between a corporation and one or more of its directors or any
other corporation, 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, approves, or ratifies such contract or transaction, or because his
or her or their votes are counted for such purpose, 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.

(2) 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 having 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.

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



