


























































































































 
 
 

OSHTEMO CHARTER TOWNSHIP 
RESOLUTION APPROVING SEPARATION AGREEMENT 

 
  

At a regular meeting of the Township Board of Oshtemo Charter Township, Kalamazoo 
County, Michigan (the “Township”), held at the Oshtemo Charter Township Hall, 7275 West 
Main Street, Kalamazoo, Michigan 49009, on the 12th day of July, 2016, at 7:00 p.m. Eastern 
Daylight Time. 

 
PRESENT: ____________________________________________________________       

 ABSENT:       ____________________________________________________________     
 
The following resolution was offered by _______________________________________ 

and supported by ___________________________________________________: 
 
 WHEREAS, the Township is a “participating local unit” of the Kalamazoo Area 
Building Authority (“KABA”) pursuant to the Interlocal State Construction Code Enforcement 
and Administration Agreement dated March 5, 2012, as amended (the “Agreement”); and  
 
 WHEREAS, the Agreement, as amended by the First Amendment to that Agreement, 
allows one or more participating local units to withdraw from KABA upon the terms and 
conditions agreed to by each of the participating local units in a separation agreement; and 
 

WHEREAS, the Township Supervisors of each of the participating local units in KABA 
have tentatively agreed to recommend approval of the attached Separation Agreement by their 
respective Township Boards; and 
 
 WHEREAS, the Township Board deems that it would be in the best interest of the public 
safety, health and welfare to approve the attached Separation Agreement.  

 
NOW, THEREFORE, BE IT RESOLVED by the Township Board of Oshtemo 

Charter Township, Kalamazoo County, Michigan, as follows: 
 

1. The Township Board hereby adopts the attached Separation Agreement.  
 
2. The Township Supervisor and Clerk are hereby authorized to sign the Separation 

Agreement on behalf of the Township, but only after substantially similar resolutions 
have been made by the Township Boards of all of the other participating local units in 
KABA and by the KABA Board. 

 
3. The Separation Agreement shall be effective upon its signing by the Township 

Supervisor and Clerk of each participating local unit in KABA and by the KABA 
Chairperson. 
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4. All prior resolutions and parts of prior resolutions insofar as they conflict with the 
provisions of this resolution are hereby rescinded. 
 

ROLL CALL VOTE: 
 
Yeas:  __________________________________________________________________ 

Nays:  ________________________________________ 

Absent/Abstain:  __________________________________ 

RESOLUTION DECLARED ADOPTED. 

 
____________________________________ 
Libby Heiny-Cogswell, Township Supervisor 

 

STATE OF MICHIGAN  ) 
) ss  

COUNTY OF KALAMAZOO ) 
 

I, the undersigned, the duly qualified and acting clerk for Oshtemo Charter Township, 
Kalamazoo County, Michigan, DO HEREBY CERTIFY that the foregoing is a true and 
complete copy of certain proceedings taken by the Oshtemo Charter Township Board at a 
meeting held on the 12th day of July, 2016, and further certify that the above Resolution was 
adopted at said meeting. 

 
 

________________________________________ 
Deb Everett, Township Clerk 
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SEPARATION AGREEMENT 
 

This Separation Agreement is made this __ day of ________, 2016, by and between 
Kalamazoo Charter Township (“Kalamazoo”), Comstock Charter Township (“Comstock”), 
Oshtemo Charter Township (“Oshtemo”) and Cooper Charter Township (“Cooper”), all 
Michigan municipal corporations within Kalamazoo County, Michigan (the “Participating Local 
Units”); in addition, the Kalamazoo Area Building Authority (“KABA”), an intergovernmental 
entity formed by Agreement of the Participating Local Units, concurs in and is bound by this 
Separation Agreement for purposes only of the terms relating to the relocation of its office, the 
transfer of its assets and data, and the issues of liability, release, insurance and indemnification 
addressed in this Separation Agreement. 

WHEREAS, the Participating Local Units are currently members of KABA 
pursuant to the Interlocal State Construction Code Enforcement and Administration 
Agreement, as amended by the Participating Local Units on _______, 2016 (“Initial 
Agreement”), and 

WHEREAS, representatives of each of the Participating Local Units have met and 
agreed upon this Separation Agreement and the reconstitution of KABA, under which Oshtemo 
and Cooper will no longer be Participating Local Units in KABA effective on and after October 
5, 2016, end of business at 11:59 pm. 

NOW, THEREFORE, IT IS AGREED AS FOLLOWS: 
 

1. Determination and Distribution of KABA’s Net Assets as of October 5, 2016, end 
of business at 11:59 pm. The Participating Local Units agree that the Net Assets of KABA as of 
October 5, 2016, end of business at 11:59 pm, are estimated to be $791,248.48, and will be 
finally calculated by a professional accountant, in a timely fashion. These Net Assets are the 
amounts remaining after KABA has paid all claims, liabilities, damages, losses or expenses due 
against or incurred by KABA as of October 5, 2016, end of business at 11:59 pm. By November 
15, 2016, 38.2% of KABA’s Net Assets shall be distributed by KABA to Oshtemo in a single 
cash payment, and 13.0% of KABA’s Net Assets shall be distributed by KABA to Cooper in a 
single cash payment. The Participating Local Units recognize and agree that 38.2% equals the 
dollar value of all building permits issued within Oshtemo during the 2013-2015 fiscal years 
divided by the total dollar value of building permits issued by KABA during the 2013-2015 
fiscal years; and that 13.0% equals the dollar value of all building permits issued within Cooper 
during the 2013-2015 fiscal years divided by the total dollar value of building permits issued by 
KABA during the 2013-2015 fiscal years. 

2. KABA Liabilities after October 5, 2016; Indemnification. The Participating Local 
Units recognize that KABA carries insurance covering certain of its potential claims, liabilities, 
damages, losses or expenses, but that KABA may incur claims, liabilities, damages, losses or 
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expenses that are not covered by KABA’s insurance for actions taken or not taken by KABA on 
or before October 5, 2016; and except as otherwise provided in this Separation Agreement, it is 
the intent of the Participating Local Units to share such KABA claims, liabilities, damages, 
losses or expenses that are not covered by KABA’s insurance in the same proportions as 
KABA’s Net Assets in paragraph 1 above, namely, 38.2% of such uninsured KABA claims, 
liabilities, damages, losses or expenses shall be paid by Oshtemo, 13.0% of such uninsured 
KABA claims, liabilities, damages, losses or expenses shall be paid by Cooper, and the balance 
of such uninsured KABA claims, liabilities, damages, losses or expenses shall be paid from the 
remaining assets of KABA after the distributions to Oshtemo and Cooper under paragraph 1. 
Cooper and Oshtemo shall have no liability of any kind for any claims, liabilities, damages, 
losses or expenses which arise from or are related to actions taken or not taken by KABA after 
October 5, 2016. KABA, Kalamazoo and Comstock agree to indemnify and hold Oshtemo and 
Cooper and their boards, officials, agents and/or assigns harmless from any and all claims, 
liabilities, damages, losses or expenses arising from or related to actions taken or not taken by 
KABA after October 5, 2016. 

3. Oshtemo and Cooper Liabilities after October 5, 2016; Indemnification. Effective 
after October 5, 2016, Oshtemo and Cooper shall be responsible for their own respective 
building code enforcement duties for any Projects, and KABA shall have no future responsibility 
for building code enforcement of any Projects in Oshtemo or Cooper after that date. The 
Participating Local Units recognize that Oshtemo and Cooper may incur claims, liabilities, 
damages, losses or expenses for actions taken or not taken by them or their authorized agents 
after October 5, 2016, end of business at 11:59 pm, in connection with any Projects, and it is the 
intent of the Participating Local Units that KABA, Kalamazoo and Comstock shall not share any 
portion of those claims, liabilities, damages, losses or expenses. Oshtemo and Cooper agree to 
indemnify and hold KABA, Kalamazoo and Comstock and their boards, officials, agents and/or 
assigns harmless from any and all claims, liabilities, damages, losses or expenses arising from or 
related to actions taken or not taken by Cooper, Oshtemo or their authorized agents with respect 
to any Projects after October 5, 2016. 

4. Transfer of Files and Records. Electronic copies of all KABA files relating to 
Oshtemo and Cooper, including all case files, shall be transferred by KABA to Oshtemo and 
Cooper on or before October 10, 2016, end of business at 5:00 pm. KABA shall also retain 
copies of the case files transferred to Oshtemo and Cooper on or before October 10, 2016. The 
cost of this transfer shall be borne by KABA and shared by the Participating Local Units in the 
same proportions as other liabilities incurred prior to October 10, 2016. Oshtemo and Cooper 
shall acknowledge receipt of all such case files by the signature of their new building official(s). 
The process of separating the electronic files of Oshtemo and Cooper from the other files of 
KABA shall commence on October 6, 2016 at 8 am, Eastern Standard Time, and the transfer of 
such data to Cooper and Oshtemo or their designee shall be completed on or before October 10, 
2016.  

5. No Transfer of Equipment, the KABA Website and Other IP, Computers and 
Software, and Other Personal Property. All of the existing equipment, the KABA website and 
other intellectual property, computers and software and other personal property of KABA shall 
remain the property of KABA. No portion thereof shall be transferred to either Oshtemo or 
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Cooper as part of the separation as outlined in this Agreement. Cooper and Oshtemo shall have 
no liability relative to any claims related to the condition and/or functionality of the equipment, 
website and intellectual property, computers and software, and other personal property of 
KABA.  

 

6. No Transfer of Employees; Employment Liabilities. All existing employees of 
KABA shall remain employees of KABA. If KABA incurs any claims, liabilities, damages, 
losses or expenses that are not covered by KABA’s insurance with respect to any of its 
employees terminated or laid off prior to January 1, 2017, liability for such uninsured claims, 
liabilities, damages, losses or expenses shall be allocated among the Participating Local Units in 
the same proportions as KABA’s Net Assets in paragraph 1 above, namely, 38.2% of such 
liabilities shall be paid by Oshtemo, 13.0% of such liabilities shall be paid by Cooper, and the 
balance of such liabilities shall be paid from the remaining assets of KABA after the 
distributions to Oshtemo and Cooper under paragraph 1. Cooper and Oshtemo shall have no 
liability of any kind for any claims, liabilities, damages, losses or expenses due against or 
incurred by KABA with respect to employees terminated or laid off on or after January 1, 2017. 
If KABA employees are laid off or are otherwise eligible to obtain unemployment compensation 
prior to January 1, 2017, Oshtemo and Cooper shall pay 38.2% and 13.0% (respectively) of the 
total unemployment compensation actually paid to such employees for up to a 20-weeek 
maximum duration.   

7. Releases.  Except as may be provided in this Separation Agreement, Oshtemo and 
Cooper hereby release any and all claims to or interests in the assets, of any kind, to KABA. 
Except as may be provided in this Separation Agreement, KABA, Comstock and Kalamazoo 
hereby release any and all claims to or interests in the assets, of any kind, distributed to Oshtemo 
and Cooper under this Separation Agreement. Further, except as may be provided in this 
Separation Agreement, KABA, Kalamazoo, Comstock, Oshtemo and Cooper mutually release 
one another from any and all claims, liabilities, damages, losses and expenses of any kind that 
any one or more of them may have arising from or relating to Oshtemo’s and Cooper’s 
participation as Participating Local Units of KABA and their withdrawal as local units of KABA. 

8. Relocation of KABA Offices. Effective upon 30 days’ written notice to Oshtemo, or 
less if mutually agreed upon, the offices of KABA shall be removed from the Oshtemo Hall and 
shall be relocated. The parties hereby acknowledge that KABA has prepaid Oshtemo $12,000 in 
annual rent for the calendar year 2016. Oshtemo shall refund to KABA the amount of pro-rata 
lease payments for days remaining in the lease through December 31, 2016, within 30 days of 
relocation. All future notices and correspondence to KABA shall be mailed or delivered to its 
new address in a timely fashion. 

9. Addresses of the Participating Local Units. All future notices and correspondence to 
the Participating Local Units shall be mailed to the following addresses: 

 

KALAMAZOO CHARTER TOWNSHIP:               Township Supervisor 
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1720 Riverview Dr. 
Kalamazoo, MI 49004 

 
COMSTOCK CHARTER TOWNSHIP:                   Township Supervisor 

P.O. Box 449 
Comstock, MI 49041-0449 

 
OSHTEMO CHARTER TOWNSHIP:                      Township Supervisor 

7275 West Main St. 
Kalamazoo, MI 49009 

 
COOPER CHARTER TOWNSHIP:                         Township Supervisor 

1590 W. D Ave. 
Kalamazoo, MI 49009 
 

10. Effective Date. This Separation Agreement shall be effective upon the adoption of 
approving resolutions by the governing boards of each of the Participating Local Units and the 
KABA Board. The separation of Oshtemo and Cooper as Participating Local Units of KABA 
shall be effective October 5, 2016, end of business at 11:59 pm. 

11. Authorized Signatures. Each party acknowledges and represents that the person(s) 
signing this Separation Agreement below are fully authorized to execute this Separation 
Agreement on behalf of and to bind such party. 

12. Miscellaneous. This Separation Agreement contains the entire agreement and 
understanding of the Participating Local Units and KABA, and it supersedes all verbal and 
written agreements. There are no additional promises or terms beyond those contained in this 
Separation Agreement. The terms of this Separation Agreement are to be interpreted and 
enforced under the laws of the State of Michigan. Enforcement of the terms of this Separation 
Agreement shall be in a State court of competent jurisdiction in Kalamazoo County, Michigan. 
The terms of this Separation Agreement shall be binding upon the Participating Local Units, 
and upon their respective boards, commissions, officials, agents and assigns. This Separation 
Agreement may be executed in one or more counterparts, each of which shall be deemed an 
original. The captions of this Separation Agreement are for purposes of convenience only, and 
shall not be deemed to be a part of this Separation Agreement or be construed to alter or amend 
the terms and provisions of this Separation Agreement. The various terms and provisions of this 
Separation Agreement shall be deemed to be severable; the invalidity or unenforceability of any 
particular term or provision of this Separation Agreement shall not alter or impair the validity 
and enforceability of any and all other terms and provisions of this Separation Agreement. 

IN WITNESS WHEREOF, the undersigned Participating Local Units have executed this 
Separation Agreement to the Initial Agreement as of ____________, 2016, and in pursuance of 
duly-adopted resolutions of the governing body of each of the Participating Local Units at duly-
called meetings of each respective governing body. 
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KALAMAZOO CHARTER TOWNSHIP 
 
 
By:                                                           

Ronald E. Reid, Its Supervisor 
 
By:                                                          

Donald Z. Thall, Its Clerk 
 
Pursuant to Resolution adopted: ______, 2016 

COMSTOCK CHARTER TOWNSHIP 
 
 
By:                                                             
            Ann Nieuwenhuis, Its Supervisor 

 
  By:                                                          
                  Anna L. Goodsell, Its Clerk 

 
Pursuant to Resolution adopted: ______, 2016 

 
OSHTEMO CHARTER TOWNSHIP 
 
 
By:                                                           

Libby Heiny-Cogswell, Its Supervisor 
 
By:                                                          

Deb Everett, Its Clerk 
 
Pursuant to Resolution adopted: ______, 2016 

 
COOPER CHARTER TOWNSHIP 
 
 

  By:                                                             
                 Jeff Sorensen, Its Supervisor 

 
  By:                                                            
                  Bonnie L. Sytsma, Its Clerk 

 
Pursuant to Resolution adopted: _____, 2016 

_____________________________________________________________________________ 
 
Kalamazoo Area Building Authority (“KABA”) concurs in and is bound by this Separation 
Agreement for purposes only of the terms relating to relocation of its office, the transfer of its 
assets and data and the issues of liability, release, insurance and indemnification addressed in this 
Separation Agreement. 
 
KALAMAZOO AREA BUILDING AUTHORITY 
 
 
By:                                                            

Deb Everett, Its Chairperson 
 
Pursuant to Resolution adopted: ______, 2016 
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