
RESOL[~TION 1993- 58 

A RESOLUTION AMENDING ARTICLE IX, SECTION 4 
(INDEMNIFICATION) OF THE BYLAHS OF THE 

GREATER CLEVELAND REGIONAL TRANSIT AUTHORITY 

WHEREAS, the Board of Trustees of the Greater Cleveland Regional Transit 
Authority established Bylaws pursuant to Resolution No. 1976-178 adopted May 25, 
1976, and has amended such Bylaws from time to time by appropriate resolutlons~ 
and 

WHEREAS, to assure the effective, efficient and orderly operation of the 
Greater Cleveland Regional Transit Authority, it has become necessary to amend 
the Bylaws of the Authority to be consistent with other policies and procedures 
duly adopted by the Board of Trustees; and 

WBEREAS, the Board of Trustees has adopted Indemnification Policies and 
Procedures pursuant to Resolution 1991-151; 

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Greater 
Cleveland Regional Transit Authority, Cuyahoga County, Ohio: 

Section I: That Article IX Section 4 (Indemnification) of the Bylaws 
shall be amended as set forth in the Proposed Bylaw Provision, a copy of which 
is attached hereto and incorporated as if fully written herein~ 

Section 2: That the General Manager/Secretary Treasurer be and he is 
hereby authorized to incorporate the amendments adopted by this resolution into 
the Bylaws of the Greater Cleveland Regional Transit Authority. He is further 
authorized to make non-substantive editorial and grammatical changes to the 
amendments adopted herein and to number same so as to conform to the editorial 
style format and wording scheme of the codified policies and procedures of the 
Board of Trustees of the Greater Cleveland Cleveland Regional Transit Authority. 

Section 3: That this resolution has been adopted pursuant to Article X 
Section 1 Amendments of the Greater Cleveland Regional Transit Authority Bylaws 
including the notice provision contained therein. 

Section 4: That any conflicts between policies and procedures 
previously adopted by the Board and the amendments contained herein that arise 
prior to the adoption of this resolution be resolved in favor of the duly 
adopted policies and procedures as of the effective date of the adoption of said 
policies and procedures. 
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Section 5: All formal action of this Board concerning and relating to 
the adoption of this Resolution were performed in an open meeting of this Board, 
and that all deliberations of this Board or any of its Committees that resulted 
in such actions, were in meetings open to the public in compliance with all 
legal requirements established by Section 121.22 of the Ohio Revised Code. 

Section 6: That this resolution shall become effective immediately upon 
its adoption. 

Adopted: March 16 19 93 

Attachment A - Proposed Bylaw Revision, 
Section 4, Article IX 

General Manage~~ Treasurer 

PRESIDENT 
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Sec. 4. Indem~.~ficaticu. Each member of the Board a~d each 

officer or employee of the Authority who was or is a pa_~y, or is 

e~ea~e~ed ~= be made a pa~y, t= ~y t~eate~ed, ~e=d~q cr 

c~mpleted civil, cr~m~ua!, a~strative cr ~estigati~e 

action, s~t cr proceeding, c~her th~ ~ actic~ hy the 

luthority, by reasc~ of the fact that he or she is cr was a 

t~stee, officer, or ~pleyee of the Authority, may be. 

~nde~fied by the ~uthcrity a~" ~ ~s~ e~enses, ~m~lu~q 

at~c~ey’s fees, ccs~ of ~ves~ga~icn, cc~ cms~, judaea, s, 

f~mes ~d ~c~ts ~4 ~ set~!e=e=t actually ~d r~asc=~ly 

procee~g, if he c= she ac~ed (I) ~ good" f~, (2) ~ a ma~ver 

~at he c= she recently believed tc he ~n ~e ~sch~ge of ~e 

lz~ p~cse ~d not for a ~rivate p~cse, ~d (4) ~ 

acc=rd~ce wi~ ~ese bylaws ~d c~er app!ic~le ~es, 

regulations and poli~es of the Authority, and, (S) with respect 

a~y cramP=a! aotic= cr pr~cee~q, if he or she had =c 

=ease=able cause to believe that his cr her co=duct was u_n!awf,u!. 

The te_~-=~aticu of any acticu, suit or pr=cee ~di~q by 

judgme==, ~rder, settlement or c==vio~i~u or upon a plea of Dc!c 

ccntendere or its e_cuivale=t, shal! not create, of itself, a 

m~-er ~ha~ he cr she reascuah!y believed == be i= t.he discham~a 



of the official iuties of his er her office or employment and fer 

a lawfu! purpose a~d not for a private pu-~osa, and, with respect 

to a~y crd_~i~al action or procee~nq, a presumption that the 

person had reascna~!e cause tc believe that his or her c~=duct 

was ~!awfu!~. 

~7 

who ex_=_.ects to m=ke a c!a~--~ for iude~uificatio=      . 
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accordmnce with the Kuthority’s sche4u!e of fees for outside 

co~se! to ~e !uthority ~ effe~ at the t~e of perfa~ce 

the leq~ se~i~es f~r which pa~e=t is 

ca~e shc~, ~c ~a~ents for atto~ey’s fees 

this section will be made with respect to a single acti~n or 

proceediaq to more th~ a s~nq!e law office. ~y statement for 

office" me~ a’law ~ ~at ~ a p~ers~p of attc~eys, a 

!eg~ pr~fessicn~ ~sccia~cn, cr ~ at~m~ey who is a sc!e 

of 

together’with his or her em_uleyees who ~e 

fees ~d c~er e~enses ~c~a4 by a me~er cf 

s~it or pr~cee ~di_ug referr_ed tc i= this set-.ion may he paid hy ~.e 

Kuthcriti~ as they are i~c-~ad, i~ advance of the f~_u~a! 
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disposition of the action, suit or proceeding, as authorized 

the Board in the specific case, ~po~ receipt of a cc=m{tmeat, 

by or o~ behalf of the Board 

officer or employee to repay t~e amo~u~t l= it ultimately is 

determined that he or she is =or entitled to he ~d~fied hy 

the Authority. 

Th~s sectio~ does not create any lega! oh~!gaticm cn the 

pa_~ ef the Authority toward any member cf the. Board or tc any 

officer or employee. T~e decisic= iz each case as to whether 

~4emm~fication will a~ply shall he within thesole dif~retio~ of" 

~e Board cf Trustees as provided herein. Th~s sectiem may 

revoked cr a~ended by the Bcar~ of T~/stees at 

benefit Of the .ind~ed person’s heirs, executors and 

This secticl aoes not apply iu the case of a=y a~-i~n, suit 

which the Authorlt~ has such a duty. 



ATTACHMENT B 

SUMMARY OF SIGNIFICANT PROVISIONS 
OF THE NEW INDEMNIFICATION 

SECTION OF THE BYLAWS 

The proposed new Indemnification section accomplishes the following: 

I. Broadens the scope to include "employees" as well as "Board 
Members" and "Officers". 

Justification: Makes it clear that employees are covered by the 
section. Critical to morale and our ability to get things done 
("Will the Authority back me up?"). 

2. Adds language to insure consistency with Indemnification Policies 
and Procedures and court order. 

Justification: To avoid confusion and potential conflicts that 
could cause legal difflculties. 

3. Sets limits and parameters on when indemnification claims can be 
filed; what expenses the Authority will pay for and to what 
extent; and on special clrcumstances/requests. 

Justification: To minimize costs; avoid confusion and later 
conflicts; and be fair and equitable. 

4. Keeping indemnification as a policy within the discretion of the 
Board of Trustees to provide and prevent it from becoming a right 
of employment. 

Justification: To provide flexibility and minimize future costs. 


