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Subject Covid-19 Service Agreement – Vestra Labs LLC – Health and Wellness Unit – 
Community Schools and Student Services Department 

Ask of the Board Ratification by the Board of Education of Covid-19 Service Agreement between 
the District and Vestra Labs LLC, Phoenix, AZ, for the latter to provide Covid-19 
testing, which may include Polymerase Chain Reaction (PCR), Rapid Antigen, or 
Rapid Antibody testing, for the period May 21, 2021 through December 31, 2021, 
at no cost to the District. 

Background Rapid, accurate testing is critical to the containment of Covid-19.  Utilizing the 
most accurate testing available on the market today, Vestra Labs can efficiently 
process up to 45,000 tests per day, and deliver timely results within 24 to 48 
hours. 

Discussion On May 21, 2021, in an effort to maintain safe facilities for students and staff, 
District staff entered into an agreement with Vestra Labs LLC (Vestra) for Vestra 
to provide Covid-19 testing for students, families, and staff through December 31, 
2021 at no cost to the District.  You are now asked to ratify that agreement. 

Fiscal Impact No Fiscal Impact 

Attachment(s) ● Covid-19 Service Agreement
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Covid-19 Service Agreement 

THIS AGREEMENT is made on May 21, 2021 
BETWEEN 

1. Oakland Unified School District (the "client"); and 
2. Vestra Labs LLC 

collectively referred to as the "Parties". 

The CLIENT wishes to be provided with the Services {defined below) by VESTRA LABS and VESTRA LABS agrees to provide 
the Services to the CLIENT on the terms and conditions of this Agreement. 

1. Key Terms 

1.1 Services 

VESTRA LABS shall provide the following services ("Services") to the Client in accordance with the terms and 
conditions of this Agreement: 

Covid 19 Collections, which may include PCR. Rapid Antigen, or Rapid Antibody testing. 

1.2 Delivery of the Services 

a. Start date: May 21 , 2021 
b. Completion date: December 31 , 2021 

1.3 Site 

VESTRA LABS shall provide the Services at the following site(s): 
Exact locations to be provided/determined by Oakland Unified School District, in partnership with 

Vestra and California Department of Public Health. 

1.4 Price 

a. Services are provided at no cost to Oakland Unified School District. 

2. General terms 

2.1 Intellectual Property Rights 

VESTRA LABS agrees to grant to the Client a non-exclusive, irrevocable, royalty free license to use, copy and modify 
any elements of the Material not specifically created for the Buyer as part of the Services. In respect of the Material 
specifically created for the Client as part of the Services, VESTRA LABS assigns the full title guarantee to the Client 
and any/all of the copyright, other intellectual property rights and any other data or material used or subsisting in the 
Material whether finished or unfinished. If any third-party intellectual property rights are used in the Material VESTRA 
LABS shall ensure that it has secured all necessary consents and approvals to use such third-party intellectual 
property rights for VESTRA LABS and the Client. For the purposes of this Clause 2. 1, "Material" shall mean the 
materials, in whatever form, used by VESTRA LABS to provide the Services and the products, systems, programs or 
processes, in whatever form, produced by VESTRA LABS pursuant to this Agreement. 

2.2 Warranty 



a. VESTRA LABS represents and warrants that: 
i. it will perform the Services with reasonable care and skill; and 
ii. the Services and the Materials provided by VESTRA LABS to the Buyer under this Agreement will 

not infringe or violate any intellectual property rights or other right of any third party. 

2.3 Limitation of liability 

b. Subject to the Client's obligation to pay the Price to VESTRA LABS, either party's liability in contract, tort or 
otherwise (including negligence) arising directly out of or in connection with this Agreement or the 
performance or observance of its obligations under this Agreement and every applicable part of it shall be 
limited in aggregate to the Price. 

c. To the extent it is lawful to exclude the following heads of loss and subject to the Client's obligation to pay 
the Price, in no event shall either party be liable for any loss of profits, goodwill , loss of business, loss of 
data or any other indirect or consequential loss or damage whatsoever. 

d. Nothing in this Clause 2.3 will serve to limit or exclude either Party's liability for death or personal injury 
arising from its own negligence. 

2.5 Relationship of the Parties 

The Parties acknowledge and agree that the Services performed by VESTRA LABS, its employees, agents, or sub
contractors shall be as an independent contractor and that nothing in this Agreement shall be deemed to constitute a 
partnership, joint venture, agency relationship or otherwise between the parties. 

2.6 Confidentiality 

To the extent that VESTRA LABS accesses confidential student information in connection with this agreement, 
including student records protected by the Family Education Rights and Privacy Act ("FERPA"), such access is 
authorized by 34 C.F.R. section 99.31 (a)(1 }(i)(B}, as VESTRA LABS is serving as a contractor to whom the District 
has outsourced institutional services or functions. VESTRA LABS shall only access such information and records as 
is necessary to provide the services described in this agreement. VESTRA LABS shall maintain the confidentiality of 
such records and information in accordance with 34 C.F.R. section 99.30 et seq., and shall not disclose them except 
as required by federal or state law or court order, in which case VESTRA LABS will notify OUSD prior to disclosure. 

Neither Party will use, copy, adapt, alter. or part with possession of any information of the other which is disclosed or 
otherwise comes into its possession under or in relation to this Agreement and which is of a confidential nature. This 
obligation will not apply to information which the recipient can prove was in its possession at the date it was received 
or obtained or which the recipient obtains from some other person with good legal title to it or which is in or comes 
into the public domain otherwise than through the default or negligence of the recipient or which is independently 
developed by or for the recipient. 

2.8 Miscellaneous 

a. The failure of either party to enforce its rights under this Agreement at any time for any period shall not be 
construed as a waiver of such rights. 

b. If any part, term or provision of this Agreement is held to be illegal or unenforceable neither the validity or 
enforceability of the remainder of this Agreement shall be affected. 

c. Neither Party shall assign or transfer all or any part of its rights under this Agreement without the consent of 
the other Party. 

d. This Agreement may not be amended for any other reason without the prior written agreement of both 
Parties. 

e. This Agreement constitutes the entire understanding between the Parties relating to the subject matter 
hereof unless any representation or warranty made about this Agreement was made fraudulently and , save 
as may be expressly referred to or referenced herein, supersedes all prior representations, writings, 
negotiations, or understandings with respect hereto. 

f_ Neither Party shall be liable for failure to perform or delay in performing any obligation under this Agreement 
if the failure or delay is caused by any circumstances beyond its reasonable control, including but not limited 
to acts of god, war, civil commotion, or industrial dispute. If such delay or failure continues for at least 7 
days, the Party not affected by such delay or failure shall be entitled to terminate this Agreement by notice in 
writing to the other. 



g. This Clause 2.8(g) and Clauses 2.3, 2.5, 2.6. 2.7 and 2.8 of this Agreement shall survive any termination or 
expiration. 

h. This Agreement shall be governed by the laws of the Jur:sd1ction In which 1I1e 6Gyer iS located \or 1f the 
Buyer Is based in more than one country, the country in which its headquarters are located) (the "Territory'') 
and the parties agree to submit disputes arising out of or In connection with this Agreement to the non
exclusive of the courts In tne Territory. 

3. Amendments to existing clause: NIA 

AS WITNESS the hands of the Parties hereto or their duly authorized representatives tt1e day and year first above written. 

SIGNED by (print): __ Andreatt~te ~-
for and on behalf of 
Oakland Unified School District_-"'---'-''--'-------------

Approved as to form by OUSD Staff Attorney Joanna Powell on 5/20/2021. 

SIGNED by (pcm!) Matt Nag~ 
for and on behalf of ~---~ . ..--:?'/ ., 
VESTRA LABS LL~ ~-'l ?',1" 1 '1/ e,. "" '-- - · 

OAKLAND UNIFIED SCHOOL DISTRICT 

Shanthi Gonzale~ 

President Board of Ecucat"on 

Kyla Johnson-Trarnr1e, 

Superintenden: anc Secretar:, 3oard of Educatior 

7/1/2021

7/1/2021

edgar.rakestraw
Shanthi Gonzales

edgar.rakestraw
Kyla Johnson



SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.
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THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
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BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
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1000 Broadway Suite 450

Attn: Risk Management

Oakland Unified School District

Certificate Holder is also added as Additional Insured but only to the extent that the Certificate Holder is liable for the conduct of the Named 

Insured as required by written contract.
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