

memorandum of Understanding

FOR THE ESTABLISHMENT AND MAINTENANCE OF

THE INTER-ISLAND PUBLIC Health EXCELLENCE COLLABORATIVE 
This AGREEMENT is entered into by and between the Boards of Health of the towns of Aquinnah, Chilmark, Edgartown, Gosnold, Nantucket, Oak Bluffs, Tisbury, West Tisbury (hereinafter collectively “the Participating Municipalities or Boards” and individually as a “Municipality” or “Board” all as the context so admits and the County of Dukes County (hereinafter “Dukes County”) in its capacity as Host Agent of the Inter-Island Public Health Excellence Collaborative (hereinafter “IIPHEC” or “Collaborative”) this ____ day _______ 2024, as follows:
WHEREAS, the Participating Boards are each empowered by law to staff, maintain and operate public health departments, which are a proper governmental function and service, and 
WHEREAS, the Boards of Health of the Participating Municipalities agree that they share many of the same public health challenges and could therefore benefit from collaboration in addressing those challenges, and
WHEREAS, each of the Participating Boards has determined that it is mutually beneficial to share between them the services and costs associated with the employment of shared public health staff, planning, providing services and any other costs to enhance public health capabilities between the municipalities to achieve the goals of the Boards, and
WHEREAS, the Participating Municipalities made a joint application for a grant from the Massachusetts Department of Public Health and were awarded funding to support a cross-jurisdictional public health sharing agreement from the Massachusetts Office of Local and Regional Health (hereinafter “OLRH”) via RFR 214333, the Public Health Excellence Grant Program for Shared Services by the Commonwealth of Massachusetts (the “Grant Program”), and 
WHEREAS, Dukes County as a regional governmental body is well positioned to be the administrator and fiscal agent for the Public Heath Excellence grant from the OLRH,
NOW, THEREFORE, BE IT RESOLVED, that the Boards, in mutual consideration of the covenants contained herein, intending to be legally bound thereby, agree under seal as follows: 
1. The Participating Boards and Dukes County hereby establish the Inter-Island Public Health Excellence Collaborative to be known as the “IIPHEC” for the purpose of contracting for,  hiring, employing, sharing, and equipping a shared Wildlife Biologist/Vector-borne Disease Epidemiologist, Health Inspectors/Sanitarians and Population Health Specialists, Shared Services Coordinator, or such other staff as shall be mutually agreed upon and permitted by the OLRH and  perform their ancillary services (hereinafter “shared services program”), to provide direct public health services. The shared services program shall serve each of the Participating Municipalities and fulfill their respective duties.
2. Lead Agency: During the term of this Agreement, Dukes County acting as the “Lead Agency,” shall oversee the Grant Program and the shared services program provided for herein. As the Lead Agency, Dukes County shall act for the Collaborative with respect to all grant applications to be submitted and gifts and grants received collectively by the Boards. Dukes County shall act as the Boards purchasing agent pursuant to G.L. c. 7, §22B, for all contracts duly authorized by the Advisory Board, established pursuant to Section 4 of this Agreement, to be entered into collectively by the Boards.  Final approval of any such contract is subject to the approval of the Advisory Board and approval by each Board, to the extent required. Dukes County shall be the holder of all grant funds related to the Grant Program and may retain up to 15% of the funds received through the Grant Program for expenses, administrative costs and resources related to the performance of such duties, in accordance with the Grant Program scope of shared services described herein in paragraph 1 and incorporated herein. 
3. Shared Services Coordinator: Dukes County as the Lead Agency shall contract for   a Shared Services Coordinator, and through the Shared Services Coordinator shall perform all necessary fiscal and administrative functions necessary to provide the services contemplated under this Agreement. The Shared Services Coordinator shall report to the Advisory Board and the County Manager and shall keep records of all funding and expenditures for review by the Advisory Board and provide periodic financial status updates.
4. Advisory Board
There shall be an Advisory Board which shall be convened not less than quarterly by the Advisory Board Chair/Co-Chairs. 
a. Composition: one member and one alternate, both appointed by the Board of Health from each Participating Municipality. One representative from each Participating Board shall be a full voting member whose term shall be as determined by each Participating Board. The voting member shall be a Board member or designee of that municipality’s Board. The second representative shall be an associate member who shall sit on the Advisory Board as a full member and may vote only when the full member is not in attendance or is otherwise disqualified due to conflict of interest. Each municipality shall maintain its individual local Boards, which shall retain its own legal authority and autonomy as provided by law. The Shared Services Coordinator will be a non-voting member of the IIPHEC; however, in the event of a tie would be permitted to cast a deciding vote.  
b. Voting: One municipality, one vote. Every voting member shall have an equal voice in determining shared priorities, and services to be provided. 
c. Quorum: A majority of the number of Towns making up the Advisory Board shall constitute a quorum for the purposes of transacting business.  The Advisory Board may act by a simple majority of members present and voting unless otherwise provided herein or as required by law.  
d. Roles and Responsibilities of the Advisory Board: 

1) Meet on a regular basis and at least quarterly.

2) Develop annual and long-term goals for the Collaborative.

3) Advise on Collaborative staff priorities.

4) Collaborate in developing a sustainability plan for IIPHEC.

5) Adopt any Collaborative-wide policies. 
6) Recommend draft LBOH regulations to Health Boards of the Participating Municipalities for adoption. 
7) Review and provide recommendations on operating budgets.

8) Assure compliance with all mandatory reporting requirements as proscribed by the Office of Local and Regional Health (“OLRH”).

9) Assure attendance at monthly or other grant holder meetings convened by the Department of Public Health (“DPH”).

10) Review financial status and financial statements provided by the County and the Shared Services Coordinator.
11) Review and provide recommendations on reports from staff.
12) Hire and terminate staff subject to the approval of the County Manager. 

13) Any other roles and responsibilities reasonably necessary to carry out the functions of this Agreement.
e. Meetings.  The Advisory Board shall meet no less than quarterly and may schedule additional meetings, as necessary.  All meetings shall be conducted in compliance with the Massachusetts Open Meeting Law M.G.L. c. 30A, §§ 18-25 as may be amended from time to time.  The Advisory Board shall at its first meeting elect a Chair, Vice-Chair and Clerk.  Thereafter, the Advisory Board shall reorganize itself each fiscal year or whenever necessary.
f. The Advisory Board agrees to develop and adopt an Annual Workplan. The Annual Workplan shall include a list of goals and priorities that the Participating Boards aim to accomplish in the upcoming or current Fiscal Year, as the Advisory Board may determine. The Annual Workplan shall also include intended efforts to be conducted by the Collaborative, including proposed allotments of time across the Participating Boards, office or workspace, use of software and hardware, and other materials necessary for the shared services program.
5. Participating Board responsibilities: Each Participating Board as part of this Agreement shall participate in the shared services program as follows:
a. Each Participating Board will consent to the Collaborative’s duly authorized agents and representatives exercising the powers provided for herein and by the Advisory Board within the boundaries of said Municipality and will direct its agents and employees to work in good faith with the Collaborative’s health agents, nurses, and any other employees or consultants the Collaborative may employ or engage from time to time.

b. Each Participating Boards will be a member of the Advisory Board as established pursuant to this Agreement and appoint and maintain two Advisory Board representatives at all times. 

c. Each Participating Boards will use best efforts to ensure that a representative of the Municipality will attend all Advisory Board meetings (either in-person or via remote access if allowed by law-) throughout the life of this Agreement.

d. Each Participating Board will use best efforts to ensure that a representative of the Municipality will attend all training sessions which are offered in conjunction with the Grant Program geared towards stakeholders under the Program, as required by the DPH or its representative.
e. Each Board will assist in collecting the necessary data as agreed to by the Advisory Board and pursuant to the data reporting policy established pursuant to Section 4 of this Agreement to help meet the goals of the shared services program and the Grant Program.  The data collection provided for herein will include, but not be limited to, reporting to the Advisory Board, through the Shared Services Coordinator, public health outcomes and services related to the Shared Services Program and the Collaborative’s agents and inspectors.   Each Board is responsible for ensuring compliance with any applicable privacy requirements.
f. Each Board will request from the appropriate legislative body or other public source any necessary appropriations for any services, costs and expenses associated with the Collaborative and not covered by the Grant Program.  Notwithstanding this provision or any other terms of this Agreement, no party shall be obligated to incur any financial cost above the amount made available herein through grants and gifts or other sources, unless the financial obligation is supported by an appropriation made in accordance with law. 
g. Each Board will help promote and market the shared services program and its services within their community.
6. The Participating Boards reserve the right to hire independent contractors, outside consultants or consulting services to fulfil all or part of the shared services program, goals and priorities outlined in the Annual Workplan, subject to approval by the OLRH. The procurement and contracting process must comply with M.G.L. Chapter 30B and other relevant municipal procurement statutes, thresholds, and laws.  Each hired consultant will be subject to contracts and the parameters outlined within those provisions and must maintain individual liability insurance. The shared services coordinator(s) may be an independent contractor. It is the intent that other persons providing shared services under this grant will be Dukes County grant employees, however, in the event that any employees and personnel of a Participating Boards provides services pursuant to this Agreement such employees shall be deemed employees of their respective Municipalities, and not regional employees, Dukes County employees or employees of any other Municipality.  An employee who performs services pursuant to this Agreement on behalf of another member Municipality, shall be deemed to be acting within the scope of his/her current Municipal job duties at all times and remain an employee of the employee’s Municipality for liability and insurance coverage purposes. Said Municipal employee shall retain all accrued benefits and shall be subject to standard hiring and personnel practices of such municipality. For all purposes, equipment of the respective Participating Boards will remain property of the Participating Board in the event any such equipment is used to in the shared services program.
7. Payment and Funding. Any funds received for the shared services program pursuant to this Agreement, shall be deposited with the treasurer of Dukes County and held in a separate grant fund  and may be expended according to the budget approved by the Advisory Board, in compliance with  the provisions of G.L. c. 34, §23 and G.L. c. 44, §53A, established grant guidelines from grantors and according to the established County procedures. 

The Advisory Board designee, or the County Manager or designee, may authorize a disbursement of funds for any shared contractor, salary or wages consistent with the terms of this Agreement and budget approved by DPH and the Advisory Board, and/or for any program, service or benefit that is consistent with the terms of this Agreement and the approved budget.
Except for the 15% of Grant Program funding for administrative costs that Dukes County may retain pursuant to Section 2 of this Agreement, a Board may draw on grant funds individually, with prior approval by the Advisory Board, and provided such funds are available, by submitting invoices to the Shared Services Coordinator for reimbursement from the funds, for expenditure consistent with the purposes of the shared services program and applicable grant funding guidelines.
Dukes County, as the holder of Grant Program funds, will pay the approved invoice within 30 days, subject to the availability of funds; provided, however, that Dukes County shall not be obligated to supply any funding or incur any cost in excess of the amounts made available to the Advisory Board from the Grant Program funds and the shared services program through the Grant Program and/or any other and gifts, grants, or other sources appropriated for the purposes of this Agreement.  Individual municipal costs incurred outside the scope of this Agreement and specific to the needs of that Municipality will be borne solely by that Municipality.  Any funds contributed by the Grant Program shall only be used for shared services program consistent with the purposes of this Agreement.   
Each fiscal year, the Advisory Board will develop and approve a public health services budget for shared services.  Initially, these services are funded by a 3-year Public Health Excellence Grant from the Department of Public Health administered by Dukes County.  It is the intention of Dukes County to seek additional grant funds to sustain these services but if that is unsuccessful, Participating Boards will revisit this Agreement and determine whether they will allocate municipal funds to continue participation. The Shared Services Coordinator will provide each Board with sufficient notice to allow that Municipality’s funding authority to authorize any such expenditure. Until grant funds are expended, there will be no cost to participating municipalities. Execution of this Agreement does not obligate any other Participating Board to fund the Grant Program and a mutually acceptable written contract amendment would be required to do so.  
Any party may, but shall not be required to, raise money by any lawful means to meet its obligations hereunder and further the purposes of the Shared Services Program and any such funds shall be held by Dukes County and expended pursuant to the terms of this Agreement.
8. Withdrawal: Any Board may withdraw from this Agreement with the provision of at least three (3) months prior written notice to the Lead Agency. Withdrawal requires the vote of the applicable Board. Upon such withdrawal, the Shared Services Coordinator shall prepare full statements of outstanding unpaid financial obligations under this Agreement and present the same to the terminating Board for payment within thirty (30) days thereafter. To be effective, any withdrawal is subject to satisfactory arrangements being made for the payment by the withdrawing municipality or municipalities of any funds due from it by reason of its participation in this Program.  To the extent permitted by the Grant Program and its agreement with the Commonwealth of Massachusetts pursuant thereto, the Lead Agency, by a vote of its County Commissioners may withdraw from this Agreement upon the provision of at least three (3) months prior written notice to the participating Boards and the Advisory Board, and a new Lead Municipality shall thereafter be designated by the Advisory Board, by a vote of the representatives of the remaining parties.  Prior to the effective date of its withdrawal, the Lead Agency shall transfer all funds held pursuant to this Agreement to the new Lead Agency as designated by the Advisory Board and pay any of its outstanding unpaid financial obligations under this Agreement within thirty (30) days thereafter subject to the availability of funds under the program.  Any Board may withdraw at the end of any fiscal year in which the Municipality’s legislative body has not appropriated funds sufficient to support that Boards’s continued participation in the subsequent fiscal year if such funds are required, provided however to be effective, any such withdrawal is subject to satisfactory arrangements being made for the payment by the withdrawing Board or Boards of any funds due from it by reason of its participation in this Program.   . In such an event, the Board shall give as much notice to the other Boards to this Agreement and the Lead Agency as the circumstances allow. The Advisory Board, by vote of the remaining members, has the authority to reallocate grant funding or other outside funding that would have been allocated to the withdrawing Board. Any data collected from the terminating Board through a shared services program project, service, or program will remain with the Advisory Board for analysis by the Shared Services Coordinator and the Advisory Board.
9. The Chair of the Advisory Board, together with the Shared Services Coordinator, will be responsible for grant management including providing grant deliverables, acting as the primary OLRH point of contact for the grant, and attending all required meetings and trainings. The Health Agents of Participating Boards are responsible for management of positions in accordance with grant requirements and decisions among the Participating Boards.
10. Each party shall be liable only for the acts and omissions of its own employees and not for the employees of any other Municipality or agency in the performance of this Agreement to the extent provided by the Massachusetts Tort Claims Act, M.G.L. c. 258 or any other applicable law or rule of law. By entering into this Agreement, none of the parties have waived any governmental immunity or limitation of damages which may be afforded to it by operation of law. Should the Collaborative, Dukes County or a Board incur any liabilities on behalf of the Grant Program such as but not limited to, unemployment insurance or other unforeseen expenses, each of the member municipalities will proportionally share in the liability for such expenses based on the “50/50 formula” (50% equalized value of real estate as determined by the MA DOR and 50% population in each participating Municipality)..

11. The Participating Boards are authorized through this Agreement, and any executed amendment to this Agreement, to add or remove associated services to be delivered based on a vote of the Advisory Board. The Participating Boards are not limited exclusively to the Grant Program and are not required to use all services of the Grant Program.  Participating Boards may apply for other grants outside the Collaborative. The Collaborative through a vote of the Advisory Board may apply for other grants, opportunities, funds, and awards for shared services on behalf of the Boards. The Advisory Board must approve any and all grants or grant applications submitted as a Collaborative. The Advisory Board may appoint other Boards to act as host agencies for these other grant opportunities.
12. This Agreement may not be amended except in writing agreed to by all Participating Boards and executed in the same manner as the Agreement itself.
13. If any part of this Agreement is deemed to be invalid, the remainder of the Agreement shall remain enforceable to the extent allowed by law. 

14. This Agreement incorporates all applicable provisions of Massachusetts law.  The Collaborative will maintain accurate and comprehensive records of services performed, costs incurred, and reimbursements and contributions received; shall perform regular audits of such records and render periodic financial statements to all participants.   
15. Complete Agreement:  This Agreement constitutes the entire agreement between the parties concerning the subject matter hereof, superseding all prior agreements and understandings.  There are no other agreements or understandings between the parties concerning the subject matter hereof. The parties each acknowledge that it has not relied on any representations by any other party or by anyone acting or purporting to act for another party or for whose actions any other party is responsible, other than the express, written representations set forth herein.  Each party acknowledges and agrees that it has had the opportunity to review this Agreement with counsel, if it so desires, and that it enters into this Agreement understanding that it is a legal document with binding obligations.  This Agreement was jointly drafted by the parties, and no rule of construction construing any interpretation of any provision hereof against the drafter shall apply in the interpretation of this Agreement.  Nothing in this Agreement shall create a contractual relationship or cause of action in favor of a third party against any of the parties hereto.  The headings of any section of this Agreement are for convenience only.
16. Notices: Any notice permitted or required hereunder to be given or served on any party shall be in writing signed in the name of or on behalf of the party giving or serving the same and shall be hand-delivered or sent by certified mail, return receipt requested.  No change of address shall be effective unless it contains a valid street address.  Notice shall be deemed to have been received at the time of actual receipt at the addresses as set forth below:
______________________________________________

(contact name)

______________________________________________

(email)

______________________________________________

(phone)

______________________________________________ 

(address)

______________________________________________

[repeat for each party]
17.   Non-Discrimination:  The parties shall not discriminate against any person because of race, color, religious creed, national origin, gender, ancestry, sexual orientation, age, handicap, gender identity, genetic information, military service, or any other protected class under the law with respect to admission to, access to, or operation of its programs, services, or activities.
18. Waiver:  The obligations and conditions set forth in this Agreement may be waived only by a writing signed by the waiving party.  Forbearance by a party shall not be construed as a waiver, nor limit the remedies that would otherwise be available to that party under this Agreement or applicable law.  No waiver of any breach or default shall constitute or be deemed evidence of a waiver of any subsequent breach or default of the same provision, or of any breach of another provision.
19. This Agreement shall take effect retroactively to July 1, 2023, and shall be in effect until it is superseded by a further Memorandum of Understanding or other Agreement before that date. Unless superseded by another Agreement the parties agree that this agreement will automatically renew for the subsequent fiscal year provided the grant funding is continued by DPH.  
20. Indemnification: Each party to this Agreement shall be liable for the acts and omissions of its own employees, officers, officials, contractors, volunteers, attorneys, accountants, agents, boards, committees and commissions (collectively “Designees”), and not for the Designees of any other party in the performance of their obligations under this Agreement.  To the extent allowed by law the parties shall indemnify, defend and hold each other harmless from any and all claims related to employment or employee benefits, collectively bargained or otherwise, made by persons under their employ.  To the extent allowed by law, the parties shall indemnify, defend and hold each other harmless from and against any claim arising from or in connection with the performance of this Agreement, including, without limitation, any claim of liability, loss, damages, costs and expenses (including attorney’s fees), including, without limitation, for personal injury or damage to real or personal property by reason of any negligent act or omission or intentional misconduct by the indemnifying party or any of its designees.  By entering into this Agreement, the parties have not waived any governmental immunity or limitation of damages which may be extended to them by operation of law.
21. Status of Employees, Consultants or Contractors:  An employee, consultant or contractor of one party who performs services pursuant to this Agreement on behalf of, or at the request of, a second party, shall be deemed to be acting within the scope of their original employment or contract with the first party at all times and for all purposes, including, without limitation, with respect to, insurance coverage, accrued benefits, and personnel practices.
WITNESS OUR HANDS AND SEALS as of the first date written above.

SIGNATURE PAGE:

Town of Aquinnah
	

	Name and Title

	

	Signature

	


Town of Chilmark
	

	Name and Title

	

	Signature


	


Town of Edgartown
	

	Name and Title

	

	Signature


Town of Gosnold
	

	Name and Title

	

	Signature


Town of Nantucket
	

	Name and Title

	

	Signature


Town of Oak Bluffs
	

	Name and Title

	

	Signature


Town of Tisbury
	

	Name and Title

	

	Signature


Town of West Tisbury
	

	Name and Title

	

	Signature


County of Dukes County
	Martina Thornton, County Manager

	Name and Title

	

	Signature


**********
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