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House Bill 192 (AS PASSED HOUSE AND SENATE)
By: Representatives Beskin of the 54", Williamson of the 115", Hatchett of the 150", Willard
of the 51%, Powell of the 171%, and others

A BILL TO BE ENTITLED
AN ACT

To amend Part 12 of Article 2 of Chapter 1 of Title 7 and Article 8 of Chapter 2 of Title 14
of the Official Code of Georgia Annotated, relating to management of bank and trust
companies and directors and officers of corporations, respectively, so as to change provisions
relating to the responsibilities and standard of care of directors and officers of banks, trust
companies, and corporations; to clarify the ability of directors and officers to rely on other
individuals in the performance of their duties; to provide for a rebuttable presumption when
directors and officers are acting in good faith; to provide for related matters; to provide for

applicability; to repeal conflicting laws; and for other purposes.
BE IT ENACTED BY THE GENERAL ASSEMBLY OF GEORGIA:

SECTION 1.
Part 12 of Article 2 of Chapter 1 of Title 7 of the Official Code of Georgia Annotated,
relating to management of bank and trust companies, is amended by revising Code Section
7-1-490, relating to the responsibilities of directors and officers, as follows:
"7-1-490.
(a) Directors and officers of a bank or trust company shall discharge the duties of their
respective positions in good faith and with that the degree of diligence, care, and skill
which an ordinarily prudent mef person would exercise under similar circumstances tike
(b) In performing his or her tr-disehargirghits duties, a director or officer, when-actingn
good-fatth,-shal may be entitled to rely upon trfermatien;optntons,reports,orstatements;

by:
(1) Other officers, employees, or agents ©ne-er-more-officers-orempleyees of the bank

or trust company whom the director or officer reasonably beteves believed to be reliable
and competent in the matterspresented: functions performed; and
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(2) Information, data, opinions, reports, or statements provided by other officers,

employees, agents of the bank or trust company, legal counsel €etnset, public

accountants, investment bankers, or other persons as to matters which-the-tirectoror
officerreasonablybetevestobe involving the skills, expertise, or knowledge reasonably

believed to be reliable and within such person's professional or expert competence:of.

(c) There shall be a presumption that the process directors and officers followed in arriving

at decisions was done in good faith and that such directors and officers have exercised

ordinary care; provided, however, that this presumption may be rebutted by evidence that

such process constitutes gross negligence by being a gross deviation of the standard of care

of a director or officer in a like position under similar circumstances.

tb)(d) A bank, through its board of directors, may delegate to a correspondent bank the
power to determine, within the limits set by law, the investments in which its assets,
including reserve assets, may be held, provided that the bank must obtain the prior written
approval of the department for such delegation.

(e) Nothing in this Code section shall:

(1) In any instance when fairness is at issue, such as consideration of the fairness of a

transaction to the bank or trust company as evaluated under paragraph (3) of subsection

(b) of Code Section 14-2-861, alter the burden of proving the fact or lack of fairness

otherwise applicable;

(2) Alter the fact or lack of liability of a director or officer under the Official Code of
Georgia Annotated, including Code Sections 7-1-492 and 7-1-494:

(3) Affect any rights to which the bank or trust company or its shareholders may be

entitled under another law of this state or of the United States: or

(4) Deprive a director or officer of the applicability, effect, or protection of the business

judgment rule.”
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SECTION 2.
Acrticle 8 of Chapter 2 of Title 14 of the Official Code of Georgia Annotated, relating to
directors and officers of corporations, is amended by revising Code Section 14-2-830,
relating to general standards of conduct for directors, as follows:
"14-2-830.
(a) A director shall disehargehis perform his or her duties as a directortactueinghis
Hh—ramanner-he-beheves in good faith to-beinthe bestinterests-of the-corporation:

and with the deqgree of

2)—Whth-the care an ordinarily prudent person in a like position would exercise under
similar circumstances.
(b) In discharginghis performing his or her duties a director is—entitted—to—rely—on

financiat-data;if prepared-or-presentee-by may rely upon:
(1) Other officers, employees, or agents One-ormore-officers-oremployees of the

corporation whom the director reasonably betieves believed to be reliable and competent

in the matters-presented: functions performed; and

(2) Information, data, opinions, reports, or statements provided by officers, employees,

agents of the corporation, legal tegat counsel, public accountants, investment bankers,

or other persons as to matters the-directorreasonably betieves-are-within-the involving

the skills, expertise, or knowledge reasonably believed to be reliable and within such

person's professional or expert competence:-ef

(c) There shall be a presumption that the process a director followed in arriving at

decisions was done in good faith and that such director has exercised ordinary care;

provided, however, that this presumption may be rebutted by evidence that such process

constitutes gross negligence by being a gross deviation of the standard of care of a director

in a like position under similar circumstances. trthetistances-teseribetrsubsection{b)

(d) Nothing contained in this Code section shall: A-girectertsnottableto-the-corporation

(1) In any instance when fairness is at issue, such as consideration of the fairness of a

transaction to the corporation as evaluated under paragraph (3) of subsection (b) of Code
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Section 14-2-861, alter the burden of proving the fact or lack of fairness otherwise

applicable;
(2) Alter the fact or lack of liability of a director under the Official Code of Georgia

Annotated, including the governance of the consequences of an unlawful distribution

under Code Section 14-2-832 or a conflicting interest transaction under Code Section
14-2-861;

(3) Affect any rights to which the corporation or its shareholders may be entitled under

another law of this state or of the United States; or

(4) Deprive a director of the applicability, effect, or protection of the business judgment

"

rule.

SECTION 3.
Said article is further amended by revising Code Section 14-2-842, relating to standards of
conduct for officers, as follows:
"14-2-842.
(@) An officer with-discretionary-atthority-shat-dischargetis shall perform his or her
duties twhederthatatthority:
Hh—namanner-he-beheves in good faith to-beinthe bestinterests-of the-corporation:

and with the degree of care which

2)-Whththeeare an ordinarily prudent person in a like position would exetetse use under

similar circumstances.

(b) In ehischarginghts performing his or her duties an officer ts—entittet—to—rely—on

financtal-data,Hfprepared-or-presentee-by may rely upon:
(1) Other officers, employees, or agents Sre-or-more-officerserempltoyees of the

corporation whom the officer reasonably beteves believed to be reliable and competent

in the matters-presented:-or functions performed; and

(2) Information, data, opinions, reports, statements provided by officers, employees, or

agents of the corporation, legal tegat counsel, public accountants, investment bankers,

or other persons as to matters the-officerreasonably behevesare-within-the involving the

skills, expertise, or knowledge reasonably believed to be reliable and within such person's

professional or expert competence.

(c) There shall be a presumption that the process an officer followed in arriving at

decisions was done in good faith and that such officer has exercised ordinary care;

provided, however, that this presumption may be rebutted by evidence that such process

constitutes gross negligence by being a gross deviation of the standard of care of an officer

in a like position under similar circumstances. trthetistances-teseribetrsubsection{b)
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(d) Nothing contained in this Code section shall: An-officertsnottable-to-the-corporation
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(1) In any instance when fairness is at issue, such as consideration of the fairness of a

transaction to the corporation as evaluated under paragraph (3) of subsection (c) of Code

Section 14-2-864, alter the burden of proving the fact or lack of fairness otherwise

applicable;
(2) Alter the fact or lack of liability of an officer under the Official Code of Georgia

Annotated, including the governance of the conseqguences of a transactional interest under
Code Section 14-2-864:

(3) Affect any rights to which the corporation or its shareholders may be entitled under

another law of this state or of the United States; or

(4) Deprive an officer of the applicability, effect, or protection of the business judgment

"

rule.

SECTION 4.

This Act shall apply only to causes of action arising on or after July 1, 2017.

SECTION 5.

All laws and parts of laws in conflict with this Act are repealed.
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