
~RESOLUTION NO..-1986- i 

~i?~SOLUT~i0N AUTHORIZING AMENDMENTS IN THE TERMS 
O~!~AX~BENKFIT TRANSFER AGREEMENTS WITH ZAYRE 
CO~P~REV~USLY AUTHORIZED BY RESOLUTION NO. 
~98~2i~5~THREsPEc~O TH~ 1984-85 VEHICLES. 

WHEPcE~I~}~ tNi’S B~oard of Trustees on October 16, 1984 duly adopted 
ResolutloNi No~" i9B~i-5, ~authoriZihg the exe~cu~ion and delivery of an 
agreement, with ,Z’~9~r~,, i~oviding,for the sale and lease (for federal 

in~ome~ ta~i pu~i~i~!~y~ ~@f .~e~!~in t~ransit buses and heavy rail vehicles 
then owde~d~£~ ~ired. bythe Authority during 1984 and 1985 (the 

Agreement); ~i~;~N~ W~S duly entered into and delivered on November 
1984; and 

~ ~i~<~.cution and delivery of the Agreement the House 
of" Repr~’~i~" ~fi~he c6n~eS~ of the Unite~ States has adopted the Tax 

Refo~Ad~ ~8~~h~ ~ong other~ thin~s, ~would make~ch~nges in federal 
t= laws~t~~a~e CO~p~under the provisions of the ~eement 
tO declin~.~,~r ~Nt~#~her tax benefit, transfer agreements ~th respect 
to the r~i-~ih~S~and~eavy ra~l vehlcle~ ~&quired and placed in service 
by ~is A~tH~i~d~ 1985 (the~ 1985 Vehicles"); and 

’~ WH~A~~iii!iiZ~[re~Corp. has off’red to enter into tax benefit transfer 
agreemen~Si!i~i~i~i!~e~tilt~itb@!1985 Vehicles upon terms and conditions 
differen~from~=50~£horize~!inthe Agreement. relating to (i) a greater 
purchase prie~i~f6~ii~i~h~ii~4avyrxil~vehicles~’!in’return-for (ii) indemnification 
of Zayre~C~rp~!~!~iS,~A~£~rity ~gainst the loss of tax¯ benefits under tax 
benefit tran~f~!~ments with respect to the 1985 Vehicles if certain 
specified emendmeHts!~o the Internal Revenue Code were to be adopted by the 
99th Congress; and 

~.~,~.W~EIIEA~i~]IBD~ ~iTrustee~ is willin~to.au~horize the execution 
and de~#~i~!~j~e~ef~i.t£a~sfer agreements with respect to the 1985 form Of Snc  agreements provided for in 
the reflect the amended terms and 
conditioh~.~on~ih~dii~ithi bffer!of Zayre Corp. 

RESOLVED by the Board of Trustees of the 
Greater!Cl~iNN~R~g~o~aiTransit authority, Cuyahoga County, Ohio. 

Secti~ i~~ .Tha~the General Manager is hereby authorized to execute 
and deli~’er b~e ~O£fi"~ir~’;~dditional tax benifit transfer agreements pursuant to 
Resolutf~h~No; ii984~-~5 .Width such changes therein as shall be necessary to 
provide .for~the~$ale and lease back of the 1985 Vehicles with provisions for 
an incr~~S~ of~ ~25% in the percentage of the purchase price of the heavy rail 
ve~iclesi~%o ~5~p~’i~diby Zayre corp. to the Authority as the initial installment 
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of the purchase price and for the additional indemnification of Zayre Corp. 
for loss of tax benefits in the event that the Internal Revenue Code shall be 
amended as the~result of action by the 99th Congress to do any of the 
following: (%) ~reduce the maximum marginal federal income tax applicable to 
corporations, (ii) deny the deductibility of interest payments on 
indebtedness, (iii) extend the depreciation period under the Accelerated Cost 
Recovery SYste~ applicable to the 1985 Vehicles, or (iv) require recovery of 
taxes not paid as a result of prior tax benefit transfer agreements. 

Section 2~ Except as provided herein, such additional agreements 
shall be in~ ~h~form and subject to all other provisions contained in 
Resolution. No. 1984-215. 

See~ion 3~ It is found and determined that all formal actions of 
this Board~!~rning and relating to the adoption of this resolution were 
conducted i~a~-~pen meeting of this Board, and that all deliberations of this 
Board and~of- anycommlttees that resulted in such formal action, were in meet- 
ings open tq~t~e public, in compliance with all legal requirements, including 
Section i2i~ ~of the Revised Code. 

see~fo~4. 
adoption. 

Adopted: 

This resolution shall be effective immediately upon its 

"J~n~ar.y 7 , 1986 


