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The University of Tennessee 

Facility Use Zero-Dollar Agreement 
 

 

This facility use zero-dollar agreement is dated January 1, 2021 (effective date), and is between The 

University of Tennessee Space Institute (UTSI) a public higher education institution and instrumentality 

of the state of Tennessee (“University”) having a principal place of business at 411 B.H. Goethert 

Parkway, Tullahoma, TN 37388, and Motlow State Community College, a Tennessee public higher 

education institution and instrumentality of the State of Tennessee (“Company”), having a principal 

place of business at 6015 Ledford Mill Road, Tullahoma, TN 37388 . 

 
 

The parties agree as follows: 

 
A. Term and Termination: 

1. Term: The term of this agreement begins on 1/1/2021 and ends on 12/31/2022. 
 

2. Termination: 

i. For Cause: If Company materially breaches this agreement, University may 

terminate this agreement immediately. 

 
ii. Unrestricted Right: Either party may terminate this agreement for any reason 

by giving the other party at least 30 days’ prior notice in writing. 

 
3. Scope: See Schedule 1. 

 

B. Financial: This agreement is a zero-dollar agreement. Neither party will pay the other under 

this agreement. 

 
C. Compliance: 

1. Premises Rules: When Company is physically present on University property, 

Company shall make reasonable efforts to cause its employees, students and 

permitted sub-contractors to become aware of, and in act full compliance with, 

University’s rules, policies, and procedures (collectively referred to as “rules.”). For 

example, Company shall ensure that it complies with the University’s applicable 

rules regarding safety, smoking, noise, access restrictions, parking, security, and 

consideration for minors (students and University visitors under age 18). 

 
2. Conduct: Company shall make reasonable efforts to ensure that Company’s  

employees, students and permitted sub-contractors will conduct themselves in a 

professional manner while on University property, and while interacting with 

University employees, students, or visitors. Company must report, within 24 hours, 

to the University’s Office of Human Resources any complaints about Company’s 

employees or sub-contractors engaging in the following behavior: sexually 

suggestive or harassing behavior; unwanted physical touching; unwanted 

photographs; alcohol use; illegal drug use; or physical manifestations of alcohol or 
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drug use (e.g. Company’s employee emits smells that indicate that the individual 

consumed alcohol recently). 

 

3. Debarment: Company hereby attests that the following are true statements: 

i. Company is not currently debarred by the U.S. federal government. 

ii. Company is not currently suspended by the U.S. federal government. 

iii. Company is not currently named as an “excluded” supplier by the U.S. 

federal government. 

 

 
D. General: 

1. Assignment: This agreement is personal to Company. Accordingly, Company may 

not assign any rights or delegate any duties under this agreement. 

 
2. Governing Law: The laws of the state of Tennessee, without giving effect to its 

principles of conflicts of law, govern this agreement. The University’s liability will be 

governed by the Tennessee Claims Commission Act. 

 
3. Self-Insurance: The University is self-insured under the Tennessee Claims 

Commission Act, Tenn. Code Ann. §§ 9-8-301 et seq., which covers certain tort 

liability for actual damages of up to $300,000 per claimant and $1,000,000 per 

occurrence. 

 
4. Use of University Intellectual Property: Except as allowed in this section, Company 

shall not use the University’s name, marks, logos, or any other University-owned 

intellectual property for any reason, without the written consent of an authorized 

official of the University. 

 
5. Third-Party Beneficiaries: There are no third-party beneficiaries to this agreement. 

 

6. Severability: The parties intend as follows: 

i. that if any provision of this agreement is held to be unenforceable, then that 

provision will be modified to the minimum extent necessary to make it  

enforceable, unless that modification is not permitted by law, in which case 

that provision will be disregarded; 

 
ii. that if an unenforceable provision is modified or disregarded in accordance 

with this section, then the rest of the agreement will remain in effect as 

written; and 

 
iii. that any unenforceable provision will remain as written in any circumstances 

other than those in which the provision is held to be unenforceable. 
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7. Modification; Waiver: No amendment of this agreement will be effective unless it is 

in writing and signed by authorized officials of the parties. No waiver of satisfaction 

of a condition or failure to comply with an obligation under this agreement will be 

effective unless it is in writing and signed by an authorized official of the party 

granting the waiver, and no such waiver will constitute a waiver of satisfaction of 

any other condition or failure to comply with any other obligation. 

 
8. Counterparts: If the parties sign this agreement in several counterparts, each will be 

deemed an original but all counterparts together will constitute one instrument. 

 
9. Force Majeure: Neither party’s delay or failure to perform any provision of this 

agreement, as result of circumstances beyond its control (including, without 

limitation, war, strikes, floods, governmental restrictions, power, 

telecommunications or Internet failures, or damage to or destruction of any network 

facilities) will be deemed a breach of this agreement. 

 
10. Notice: 

i. For a notice or other communication under this agreement to be valid, it 

must be in writing and delivered (1) by hand, (2) by a national transportation 

company, with all fees prepaid, or (3) by registered or certified mail, return 

receipt requested and postage prepaid; 

 
ii. Subject to sub-section (iv) below, a valid notice or other communication 

under this agreement will be effective when received by the party to which it 

is addressed. It will be deemed to have been received as follows: 

 

1. if it is delivered by hand, delivered by a national transportation 

company, with all fees prepaid, or delivered by registered or certified 

mail, return receipt requested and postage prepaid, upon receipt as 

indicated by the date on the signed receipt; and 

 
2. if the party to which it is addressed rejects or otherwise refuses to 

accept it, or if it cannot be delivered because of a change in address 

for which no notice was given, then upon that rejection, refusal, or 

inability to deliver. 

 

iii. For a notice or other communication to a party under this agreement to be 

valid, it must be addressed using the information specified below for that 

party or any other information specified by that party in a notice in 

accordance with this section. 

 
Company: See Schedule 1. 
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University: 

 
Contract and Legal Notices 

The University of Tennessee Space Institute 

411 BH. Goethert Parkway 

Tullahoma, TN 37388 

ATTN: Grants and Contracts 

Email: UTSI_ContractAdministration@utsi.edu 
 

iv. If a notice or other communication addressed to a party is received after 

5:00 p.m. on a business day at the location specified in the address for that 

party, or on a day that is not a business day, then the notice will be deemed 

received at 9:00 a.m. on the next business day. 

 
E. Entire Agreement: This agreement and the University’s Standard Terms and Conditions 

(Attachment One), as appropriate, constitutes the entire understanding between the 

parties with respect to the subject matter of this agreement and supersedes all other 

agreements, whether written or oral, between the parties. In the event that Company 

maintains terms and conditions on its website, software, invoices, etc., such terms and 

conditions do not apply to the University. 

 
Agreed: The parties are signing this agreement on the effective date listed in the introductory 

clause of this agreement. In witness of their acceptance of the terms of this Contract, the 

parties have had this Contract executed by their duly authorized representatives. 

 
The University of Tennessee Space Institute Motlow State Community College 

 

Signature:  Signature:    
 

Name: _Dr. James Simonton  Name: Dr. Michael Torrence  
 

Title: Interim, Executive Dir.  Title: _President  
 

Date: 2020-11-02 | 11:26 AM PST Date: 2020-11-02 | 5:52 PM PST 
 

 

 

 

 

 

 

Flora W. Tydings 

Chancellor 

2020-11-11 | 6:14 AM CST 

mailto:UTSI_ContractAdministration@utsi.edu
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Schedule 1 
 

Company address for notices: 

Motlow State Community College 

Attn: Melody Edmonds, Assistant Vice President for Academic Affairs 

225 Cadillac Lane 

McMinnville, TN 37110 

 
University department name and address for notices: 

University of Tennessee Space Institute 

Strategy & Planning, Business & Finance 

411 B. H Goethert Parkway 

Tullahoma, TN 37388 

Attn: Carole Thomas, Director 

 
Scope 

The scope of this agreement encompasses personnel and equipment services to efficiently and 

effectively fulfill the goals and objectives agreed to by the University and the Company. The 

purpose of this Schedule is to list and to define the obligations of the University and the 

Company pertaining to the use of the University’s facilities for the purpose of providing 

classroom and ancillary space for the Company’s mechatronics course. 

 
Specifically, the University will make available the following rooms in Building 8121 on the 

University campus: 108, 109, 110, 111, 113, and 114. Full access to these spaces for classroom 

use will begin with the Spring Semester of 2021. However, beginning November 1, 2020, the 

Company will have access to the previously mentioned spaces, as appropriate, to complete 

necessary install and setup in preparation for Spring classes. Note that the occupancy date is 

contingent upon the Company providing all items identified under Company’s Obligations. All 

activities associated with the install/set up will be coordinated through UTSI’s primary point of 

contact for this agreement, Joel Davenport, UTSI Director of Research Engineering and  

Operations. Note that there are University campus areas that are restricted access. Therefore, 

Company student and staff are limited access to the classrooms noted above, the UTSI cafeteria 

and other academic areas to be determined at a later date. At no point will Company 

staff/students access the residence halls, labs/test facilities or recreational areas of the 

University campus. 

 
The following are a listing of obligations for each entity. 

 
University’s Obligations: 

1. Remove all University-owned equipment in the following rooms in Building 8121: 

108, 109, 110, 111, 113, and 114 prior to November 1, 2020. 

2. Clean space and prepare for Company install/set up prior to November 1, 2020. 
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3. Make University-owned forklift and University-employed forklift operator 

available to assist in unloading Company-provided equipment. See Item 7. 

Company’s Obligations. 

4. Entry to property: re-key space designated for Company use and furnish keys to 

pre-identified/pre-approved Company personnel. See Item 8. Company’s 

Obligations. Both our Facilities Director, Susan Murphy, and our Director of 

Research Engineering and Operations, Joel Davenport, will have keys to the areas 

mentioned in Item 1. 

5. Provide campus safety/security training to faculty and students on the first 

scheduled day of class each semester. 

6. Review/approve Company’s installation plan and IT installation plan prior to 

installation date. 

7. Provide trash services to the area specified above. Note this is the only service 

that will be provided to the Company-designated-use space. 

8. Provide parking space for Company staff and students. 

 
Company’s Obligations: 

 
1. Provide the name and contact person who will serve as the Company’s primary 

point of contact for this agreement. This individual will work with the 

University’s point of contact to coordinate all activities pertaining to the use of 

University’s facilities. 

2. Provide an overall installation plan/schedule for all equipment/systems to 

University Grants and Contracts office no later than October 28, 2020. 

3. Provide a detailed property list of equipment/hardware that will be housed on 

University premises no later than November 15, 2020. 

4.  Provide an installation plan addressing proposed/required IT 

connections/equipment to the University Point of Contact two weeks prior to 

proposed installation date 

5. Provide/Install all Company-provided IT connections and equipment necessary 

for class instruction per approved installation plan. 

6. Install Company-provided lab equipment. 

7. Install all Company-provided classroom equipment/furniture to include 

computers, tables, desks, and chairs. If forklift/forklift operator is needed to 

offload equipment University Point of Contact will be notified two weeks in 

advance of need. 

8. Entry to Property: Furnish a list of personnel requiring keys for the designated 

space to the University Point of Contact. List will include personnel name, 

position, and contact information. This listing should be provided no later than 

October 21, 2020. Keys will be available on November 1, 2020 for distribution by 

the University Point of Contact or his designee. 

9. All students and Company staff who will be on campus will complete the 

Application for Parking Permit by the first day of class each semester. The 

Company’s point of contact will provide completed applications to the 
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University’s Point of Contact no later than the first day of class each semester. 

The Building number is 8121 and the permit tag number should be the parking 

tag number assigned by the Company to students/staff. The application (see 

Attachment Two) can be found on University’s website 

https://www.utsi.edu/utsi-vehicle-registration-and-permit-parking/ . 

10. Two weeks prior to the start of class provide University’s Point of Contact with a 

roster of students to include name, address, birthdate, nationality, and 

emergency point of contact. 

11. Ensure classroom/lab cleanliness is maintained following each use. 

12. Supply faculty to maintain order with students. 

13. Maintain Company-provided classroom equipment and lab equipment. 

https://www.utsi.edu/utsi-vehicle-registration-and-permit-parking/
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ATTACHMENT ONE 

UNIVERSITY'S STANDARD TERMS AND 

CONDITIONS 

 
 

1. TheUniversity isnotbound by thisContract untilitis approvedandsigned by appropriateUniversity authorized official(s). Alist 
ofthe University's authorized officials is locatedhere: 
http://treasurer.tennessee.edu/contracts/contractsignature.html 
2. ThisContractmay bemodifiedonly byawrittenamendment whichhasbeenexecuted andapproved bytheauthorizedofficials 
ofboth parties. A list of theUniversity's authorized officials is located here: 
http://treasurer.tennessee.edu/contracts/contractsignature.html 
3. TheContractor shallnotassignthisContract orenter intoasubcontract forany oftheservicesperformed underthisContract 
without obtaining the prior written approval of the University. 
4. Unlessotherwiseindicatedonthereverse, ifthisContractprovides forreimbursement fortravel,mealsorlodging,such 
reimbursementmust be made in accordance with University travel policies. 
5. TheContractor warrants thatno part of the totalContract amount shall bepaiddirectly or indirectly to anemployee or official of the 
Stateof Tennesseeaswages,compensation, orgiftsinexchange foractingasofficer,agent,employee, subcontractor,orconsultant to 
Contractor in connection withanyworkcontemplated orperformedrelative to thisContract, andthatnoemployee or official ofthe  
State of Tennesseeholds acontrolling interestintheContractor. If theContractor isanindividual, theContractor certifiesthathe/she is 
notpresently employed by the University or anyother agency orinstitution of theState of Tennessee; thathe/shehasnotretiredfrom 
or terminated such employmentwithin the past six months; and that he/she will not be so employed during the term of this  
Contract. 
6. TheContractorshallmaintaindocumentation forallchargesagainsttheUniversityunderthisContract. Thebooks,records and 
documents of theContractor, insofar asthey relate to workperformed ormoneyreceived under this Contract, shall be maintained for a 
period of three(3) full years from thedate of thefinalpayment, andshall be subject to audit, atanyreasonable timeanduponreasonable 
notice, by theUniversity or the Comptroller of the Treasury, or their duly appointed representatives. These records shall be 
maintained in accordance with generally accepted accounting principles. 
7. Noperson onthegrounds ofdisability, age,race,color,religion, sex,nationalorigin, veteranstatus oranyotherclassification 
protectedby Federal and/or Tennessee Stateconstitutionaland/or statutory law shall be excluded from participation in, or be 
deniedbenefits of, or be otherwisesubjectedtodiscriminationintheperformance ofthisContract. TheContractorshall,upon  
request, showproofofsuch nondiscrimination,andshallpostinconspicuousplaces,available toallemployees andapplicants,  
noticeofnondiscrimination. 
8. TheContractorshallcomplywithallapplicableFederalandStatelawsandregulations intheperformance ofthisContract. 
9. ThisContractshallbegoverned by thelaws of theState of Tennessee, whichprovidethattheUniversity hasliabilitycoverage solely  
under the terms and limits of the Tennessee Claims Commission Act. 
10. TheContractor shallavoidatalltimes any conflict of interests between his/her duties andresponsibilitiesas a Contractor and 
his/her interests outsidethescope ofanycurrent orfutureContracts.Thefollowingprinciplesdefinethegeneral parameters ofa 
conflictofinterests prohibited by the University: 
a. Contractor'soutsideinterestsshallnotinterferewithorcompromisehis/herjudgmentandobjectivitywithrespecttohis/her  
dutiesand responsibilities to theUniversity. 
b. AContractor shallnotmake orinfluenceUniversity decisions oruseUniversity resources inamanner that 
results in: Financial gainoutside anycurrent orfuture Contracts foreithertheContractor or his/her  
relatives or 
Unfair advantage to or favored treatment for a third party outside the University. 
c. AContractor's outside financialinterests shallnotaffectthedesign, conduct, orreporting of 
research. TheContractor certifiesthathe/shehas noconflicts ofinterests andhasdisclosedin 
writingthefollowing: 
a. Any partners or employees of the Contractor who are also employees of the University. 
b. Any relatives of the Contractor's partners or employees who work for the University. 
c. Anyoutsideinterestthatmayinterferewithorcompromisehis/herjudgmentandobjectivitywithrespectto his/her  
responsibilitiestothe University. 
11. IftheContractorfailstoperformproperlyitsobligations underthisContract orviolatesanytermofthisContract,theUniversity shall  
have therighttoterminatethisContractimmediately andwithholdpaymentsinexcessoffaircompensationforcompletedservices.The  
Contractor shallnot be relieved of liability to theUniversity fordamages sustained by breach of this Contract by theContractor. 
12. It is understood by the Contractor that theUniversity willpossess allrights to any creations, inventions, other intellectual property, 
and materials, includingcopyright or patents inthesame, which arise out of, areprepared by, or are developed inthecourse of the 
Contractor's performanceunderthisContract.TheContractorandtheUniversityacknowledgeandagreethattheContractor'swork  
underthisContractshall belongtotheUniversity as"work-made-for-hire"(assuchtermisdefinedinU.S.CopyrightLaw). Tothe 
extentContractor'sworkisnot deemedtoconstitute"work-made-for-hire,"Contractorherebyassignsandtransfers totheUniversityall 
ofContractor'sright,titleandinterestin and toany creations, inventions, other intellectual property, andmaterials, includ ingcopyright 
or patents inthesame, whichariseout of, are prepared by, or are developed in the course of the Contractor's performance under  
this Contract. 
13. Forpersonal,professional, andconsultantservices,theContractorshallsubmitbrief,periodicprogressreports tothe 

http://treasurer.tennessee.edu/contracts/contractsignature.html
http://treasurer.tennessee.edu/contracts/contractsignature.html
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Universityas requested. 
14. Incompliance withtherequirements of Tenn.CodeAnn.§12-4-124, for anycontract for goods or services purchased bythe 
University, the ContractorherebyatteststhattheContractor shallnotknowingly utilizetheservices ofanillegalimmigrant inthe  
performances ofthisContract andshall notknowingly utilizetheservices of any subcontractor who willutilize theservices of anillegal 
immigrant intheUnited States inthe performance of theContract. 
15. Any activities performed within the University of Tennessee facilities insupport of this contract shall beexecutedinaccordance 
withall applicablesafetyandenvironmental standards. Coveredactivitiesincludebutarenotlimited totheinstallation, servicingand  
maintenance of devicesorequipment.RequisitesafetystandardsincludethosepromulgatedbytheTennesseeOccupationalSafetyand 
HealthAdministration (TOSHA), theTennesseeDepartment ofEnvironment andConservation (TDEC),TennesseeDivision of 
Radiological Health,andanyother regulation orrelated consensus standards whichmayapply tothedevice, equipment, orservices  
coveredunder thiscontract. Allhazardous substances andmaterials,includingwaste,under thecontrol ofthecontractor shallbe 
managedinaccordancewithapplicableEPAandTDEC regulations. Failure toabide by regulatory requirements mayresult intermination 
of thecontractbytheuniversity. Anyfines imposed against the University as the result of a contractor's failure to abide by regulations 
shall be thecontractor's responsibility. 
16. ThisContractistheentireagreement betweentheUniversity(includingUniversityemployees andotherendusers)andContractor. 
Inthe eventContractorentersintotermsofuse,enduseragreements, orotheragreements orunderstandings,whetherelectronic, 
click-through,or shrink-wrap, andwhether verbal or written, withUniversity employees or other endusers, such agreements shall be 
null, void, andwithout effect, and the terms of this Contract shall apply. 
17. Incompliance withtherequirements of Tenn.CodeAnn. §12-4-120, theContractor herebyattests thattheContractor has 
registeredwith theStateof Tennessee's Department of Revenue for thecollection ofTennessee salesandusetax. Thisregistration 
requirement isamaterial requirement of this Contract. 
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