DRAFT OperatingAgreementoftheNT3C RevisedJune 72002

Back to Home Page
OPERATING AGREEMENT

OF

NATIONAL TESTING TECHNOLOGY AND TRAINING COMPANY, L. L. C.

THIS OPERATING AGREEMENT (“this Agreement”) is made and entered into this _____day of MONTH, YEAR, by and between US Army Aberdeen Test Center, SELECTED UNIVERSITY(IES) and SELECTED BUSINESS(ES) (collectively “the Members).

EXPLANATORY STATEMENT

The parties of this Agreement, desiring to form a limited liability company pursuant FEDERAL LEGISLATION __________ AND PUBLIC LAW(S) _________________________(THE LAW) using the provisions of the ____________ Limited Liability Company Act (the “Act”) as guidelines, hereby constitute themselves a limited liability company for the purposes and on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises of the parties, and of good and valuable consideration, the receipt and sufficiency of which hereby is acknowledged, it is mutually agreed by and between the parties as follows:

BACKGROUND 

ATC was selected as the Department of the Army’s Test & Evaluation Center under the DoD Pilot Program established by Sec 246 of the FY 99 Defense Appropriations Act.  This Pilot Program has been authorized to operate outside the constraints of A-76, and the McKinney Act.  The purpose of the program is to foster partnerships among the Army, DoD, academia, and the private sector, for the purpose of performing Research, Development, Test and Evaluation (RDT&E).  Certain waivers to regulations restricting the mission not required by law may be required to create the efficiencies contemplated.  The Pilot Program will develop and expand innovative methods of operation that provide more defense research for each dollar spent by using more business-like practices.  

Following an intensive examination of various operational and organizational vehicles that were available to meet the requirements of Section 246, Aberdeen Test Center has selected a unique approach based on precedent established in other government program sectors, but has not yet been applied to the RDT&E environment.  

The NT3C is being formed as a Limited Liability Company, (LLC), under existing authority within the Federal Acquisition Regulations (Subparts 15.6, 6.3 and 5.2), and the guidelines provided in Section 246, Strom Thurmond National Defense Authorization Act for FY99 Public Law 105-261,112 Stat. 1955: 10 U.S.C. 2358 and Sec. 241, FY03 Defense Authorization Act. This action is consistent with the principles of acquisition reform.
As one of the three Pilot Program testing organizations designated by DoD, ATC will build the NT3C to: augment DoD’s capabilities; streamline the acquisition cycle without increasing infrastructure.  Furthermore, ATC’s approach will promote technology transfer; place DoD into an international standardization posture; serve as a model and teammate for other DoD activities as a user-friendly business enterprise.

All 50 states and the District of Columbia, now have Limited Liability Company statutes which makes this concept portable through out DoD.

ESTABLISHED -  by legislation (TBD).

1.  FORMATION and NAME.

The parties to this Agreement agree to and do hereby form a limited liability company under the name “NATIONAL TESTING TECHNOLOGY AND TRAINING COMPANY, L.L.C.” (The Company”), pursuant to the provisions of the Act and this Agreement.  Upon the execution hereof, the Members hereby authorize  ____________________ to execute and file the Articles of Organization attached hereto as Exhibit A, with the APPROPRIATE JURISDICTION ________________________ .

2.  PRINCIPAL OFFICE AND RESIDENT AGENT.

The principal office of the Company shall be located at  __________________________________.

3.  PURPOSES.

(a.)
Provide unique testing technology and related services to government, academia and industry customers.

(b.)
Facilitate innovative business-like practices in the government research, development, test and evaluation through partnering of government, academia and industry.

(c.)
Facilitate the professional career development of members of the Test and Evaluation community through training, education and applied practice programs.

(d.)
Encourage the development of an economic infrastructure that supports the test and evaluation process through fostering business incubator relationships

(e.)
Such other lawful acts and services as may be not specifically prohibited by law or in violation of good business order and discipline.

4.  TERM.

The Company shall have a term beginning on the date the Articles of Organization are filed and received for recordation by the _____________, and shall continue in full force and effect until _______________, unless sooner terminated pursuant to the further terms of this Agreement or The Act.

5.  MEMBERS and PERCENTAGE INTEREST.

The names, addresses, and designations of the Members of the Company are as set forth on Exhibit B attached to and made a part of this Agreement.  Each member shall have a percentage interest (“Interest” or “Percentage of Interest”) in the Company as set forth opposite the member’s name on Exhibit B.  New members may be admitted to the Company upon the consent of all the Members and on such terms and conditions as shall be agreed upon by all of the Members and any new Members.

6.  CAPITAL and LOANS.  

6.1  Capital Contributions.

The Members have made initial capital contributions in cash to the Company as set forth on Exhibit B.
6.2  Loans

No additional Capital Contributions have been agreed to be made by any Member.  The Members may make additional contributions and/or loans to the Company at such time or times, and upon such conditions as the Members may determine.

7.  CAPITAL ACCOUNTS.

An individual Capital Account shall be maintained for each Member as provided in Section 8.  No Member shall be paid interest on any Capital Contribution, and except as otherwise provided in this Agreement, no Member shall have the right to withdraw or receive any return of the Member’s Capital Contribution.  Under circumstances requiring a return of any Capital Contribution, no Member shall have the right to receive property other than cash.  Increases or decreases to a Member’s Capital Account shall not affect a Member’s percentage of Interest.
8.  PROFITS, LOSSES and DISTRIBUTIONS.

8.1  Defined Terms.
For purposes of this Agreement, the following terms shall have the meaning specified unless the context otherwise requires:

A.  Adjusted Capital Contributions.  

“Adjusted Capital Contributions” means, for each member, such Member’s Capital Contributions to the Company, reduced (but not below zero (0)) by the amount of cash and the fair market value of any other asset distributed to such member pursuant to Section 8.3.C. and Section 8.4 hereof.
B.  Available Cash.  

“Available Cash” means, with respect to any taxable year of the Company, at the time of determination, the Company’s cash reduced by such amounts as the Members shall deem reasonably necessary to meet reasonably anticipated expenditures or liabilities of the Company, including, but not limited to, debts to Members who are creditors of the Company and reserves for replacements and capital improvements for which adequate provision has not otherwise been made in the reasonable judgment of the Members.  Available Cash shall not include proceeds from Capital Transactions.  

C.  Capital Account.

  “Capital Account” means, as to any Member, the capital Contribution actually made by that Member, plus all profit allocated to that Member, and minus the sum of (I) all loss allocated to that Member, (ii) the amount of cash and the fair market value of any other asset distributed to that Member (net of liabilities, assumed or taken subject to by such Member), and (iii) such Member’s distributive share of all other expenditures of the Company not deductible in computing its taxable income and not property chargeable as additions to the basis of Company property.  Each Member’s Capital Account shall be determined and maintained in accordance with the Treasury Regulations adopted under Section 704 (b) of the Code.  Any questions concerning a Member’s Capital Account shall be resolved by applying principles consistent with this Agreement and the Treasury Regulations adopted under Section 704 of the Code in order to ensure that all allocations to the Members will have substantial economic effect or will otherwise be respected for federal income tax purposes.

D.  Capital Contributions.  

Capital Contribution” means the total amount of cash and the fair market value (net of liabilities assumed or taken subject to by the Company) of any other assets contributed (or deemed contributed under Treasury Regulations Section 1.704-1 (b) (2) (iv) (d) to the Company of a Member.

E.  Capital Proceeds.

“Capital Proceeds” means the gross receipts received by the Company from a Capital Transaction.

F.  Capital Transaction.

“Capital Transaction” means the sale, exchange, financing, refinancing, condemnation, casualty or other disposition of all, or substantially all of the assets of the Partnership.

G.  Code.

“Code” means the Internal Revenue Code of 1986, as amended or any corresponding Section of any succeeding law.

H.  Minimum Gain.

Has the meaning set fort in Treasury Regulations Section 1.704-2(d).  Minimum Gain shall be computed separately for each member, applying principles consistent with both the foregoing definition and the Treasury Regulations promulgated under Section 704 of the Code.

I.  Negative Capital Account.

“Negative Capital Account” means a Capital Account with a balance less than zero (0).

J.  Positive Capital Account.

“Positive Capital Account” means a Capital Account with a balance greater than zero (0).

K.  Profit and Loss.
“Profit and Loss” means for each fiscal year or other period, an amount equal to the Company’s taxable income or loss for such year or period, determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to Code Sections 703(a) (I) shall be included in taxable income or loss).

L.  Restoration Amount.  

Means with respect to each Member (a) the Member’s share of Minimum Gain, and (b) any amount which the member is unconditionally required under this Agreement or by law to contribute to the Company to restore the Member’s Negative Capital Account balance under Section 8.4.

8.2  Allocation of Profit or Loss from Operations and Distributions of Available Cash.

A.  Available Cash  

For any taxable year of the Company, Available Cash shall be distributed to the Members in proportion to their respective Percentages of Interest.

B.  Taxable Income or Taxable Loss.  

For any taxable year of the Company, Profit or Loss (other than Profit or Loss resulting from a Capital Transaction, which Profit or Loss shall be allocated in accordance with the provisions of Sections 8.3A and 8.3B) shall be allocated to the Members in proportion to their respective Percentages of Interest.

C.  Special Allocations.  

Notwithstanding any other provision to the contrary in this Agreement, the following provisions hall apply:

(1)  Qualified Income Offset.  

No Member shall be allocated Losses or deductions if such allocation causes a Member’s negative Capital Account to increase in excess of the Member’s Restoration Amount.  If a Member receives (1) an allocation of Loss or deduction (or item thereof) or (2) any Company distribution, which causes such member to have a Negative Capital Account in excess of its Restoration Amount or increase a member’s Negative Capital Account at the end of any Company taxable year in excess of its Restoration Amount, then all items of income and gain of the Company (consisting of a pro rate portion of each item of Company income, including gross income and gain) shall be allocated for such member, before any other allocation is made of company items for such taxable year, in the amount and in proportions required to eliminate such excess as quickly as possible.  This Section 8.2.C(l) is intended to comply with, and shall be interpreted consistently with, the “qualified income offset” provisions of the Treasury Regulations promulgated under Section 704(b) of the Code..

(2)  Minimum Gain Chargeback.  

If there is a net decrease in the Minimum Gain during any taxable year and if any Member has a Negative Capital Account as of the last day of such taxable year which exceeds the Member’s Restoration Amount as of such last day, then al items of gross income and gain of the Company for such taxable year (and, if necessary, for subsequent taxable years) shall be allocated to such member in the amount and in the proportions required to eliminate such excess as quickly as possible.  This Section 8.2.C(2) is intended to comply with, and shall be interpreted consistently with, the “minimum gain chargeback” provisions of the Treasury Regulations promulgated under Section 704(b) of the Code.

8.3  Allocation of Profit or Loss from a Capital Transaction and Distribution of Capital Proceeds.

A.  Taxable Income.  

Profit from a Capital Transaction shall be allocated as follows:

(1)  If one or more Members has a Negative Capital Account, Profit from a Capital Transaction shall be allocated first to those Members, in proportion to their Negative Capital Accounts, until all Negative Capital Accounts have been increased to zero; then

(2)  Any remaining Profit not allocated pursuant to Section 8.3.A(1) shall be allocated to the extent necessary so that the Capital Account balances of the Members are equal to the amounts distributable to them pursuant to Section 8.3.C.

B.  Taxable Loss.  

Loss from a Capital Transaction shall be allocated as follows:

(1)  If one or more Members has a Positive Capital Account, Loss from a Capital Transaction shall be allocated first to those Members, in proportion to their Positive Capital Accounts, until all Positive Capital Accounts have been reduced to zero; then

(2)  Any remaining Loss not allocated to reduce Positive Capital Accounts to zero pursuant to Section 8.3.B(1) shall be allocated to the members in proportion to their respective Percentages of Interest.

C.  Capital Proceeds.  

Distributions of net Capital Proceeds (after repayment of all debts and liabilities of the Company, including loans from Members, and the establishment of any reserves that the Members deem necessary) shall be made in the following order of priorities:

(1)  First, to each Member, pro-rata in proportion to each Member’s Adjusted Capital Contributions, an amount of cash equal to the amount of that Member’s respective Adjusted Capital Contributions; then

(2)  If one or more Members has a Positive Capital Account before any further allocation of Profit pursuant to Section 8.3.A(2), to those members, pro-rata in proportion to and to the extent of their respective Positive Capital Account balances; and then

The balance to the Members in proportion to their respective Percentages of Interest.

8.4 Liquidation or dissolution.  

A.  Distribution of Assets

In the event the Company is liquidated or dissolved, the assets of the Company shall be distributed, after taking into account the allocations of Profit or Loss pursuant to Sections 8.2 or 8.3, if any, and distributions of cash or property pursuant to Section 8.2 or 8.3, if any, to the Members to the extent of and in proportion to the balances of their respective Positive Capital Accounts.

B.  Restoration of Negative Capital Account

No Member shall be obligated to restore a Negative Capital Account at any time

8.5  General

A.  Asset Distribution

The timing and amount of all distributions shall be as determined by the Members.

B. Intellectual Property

NT3C and Members each retain all IP rights and future rights for their own respective 

preexisting IP, as well as to improvements and modifications thereto. Members shall retain any developments created by themselves during the course of the relationship. To the extent those developments are related to improving or enhancing NT3C technology. Members shall grant to NT3C a paid-up royalty free license to use such developments, such license limited to certain fields of use and/or applications in which NT3C intends to or reasonably foresees marketing its

technology. 

For Member and NT3C joint developments, the parties will share rights. Notwithstanding

the foregoing, prior to any activity under the collaboration that may result in development of

IP, the parties will agree in writing concerning resulting IP ownership rights.

C.  Asset Valuation

If any assets of the Company are distributed to the Members in kind, those assets shall be valued on the basis of their fair market value, and any Member entitled to any interest in those assets shall receive that interest as a tenant-in-common with all other Members so entitled.  The fair market value of the assets distributed in kind shall be determined by an independent appraiser selected by the Members.  Based upon the fair market value, the Profit or Loss for each unsold asset shall be determined as if that asset had been sold at its fair market value, and the Profit or Loss shall be allocated as provided in Section 8.3 and shall be properly credited or charged to the Capital Accounts of the Members prior to the dissolution of the assets in liquidation pursuant to Section 8.4.

D.  Taxable Year

For each taxable year, all Profit and Loss of the Company shall be allocated at and as of the end of that taxable year.

E.  Allocation and Distribution of Profit and Loss

Except as otherwise provided in this Section 8.5.D., all Profit and Loss shall be allocated, and all distributions of cash shall be distributed, as the case may be, to the persons shown on the records of the Company to have been members as of the last day of the taxable year for which that allocation or distribution is to be made.  Unless the Members agree to separate the Company’s fiscal year into segments, if the Company admits a new Member to the Company or if a Member sells, exchanges or otherwise disposes of all or any portion of the Member’s Interest to any person who, during that taxable year is admitted as an additional or substitute member, the Profit and Loss shall be allocated between the transferor and the transferee on the basis of the number of days of the taxable year in which each was a Member; provided, however, that in the event of a Capital Transaction or any other extraordinary non-recurring items of the Company, Profit, Loss and distributions shall be allocated to the persons shown on the records of the Company as of the date of such event.

F.  Consent to Methods

The methods set forth above by which Profit, Loss, and distributions are allocated, apportioned, and paid are hereby expressly consented to by each Member as an express condition to becoming a Member.  Upon the advice of the outside accountants or of legal counsel to the Company, this Section 8 may be amended to comply with the Code and the regulations promulgated under Section 704 of the Code; provided, however, that no such amendment shall become effective without the consent of those Members who would be materially or adversely affected thereby.

9.0  Management.

9.1  Members to Manage

The Members, acting jointly, shall have the right to manage the business of the Company, including, but not limited to, establishing and reviewing rental arrangements concerning the Property, encumbering, pledging, conveying and otherwise dealing with any or all of the Property, borrowing funds (executing confessed judgment notes in connection therewith) and operating the Company business.

9.2  Designation of Managing Director of the Company

The Members may, from time to time, designate a person or entity (who may be a Member) to act as the Managing Director of the Company.  The Members have designated _____________________________ as the Managing Director.  The Managing Director shall act at the direction of and authorization of the Members.  When so directed and authorized, the Managing Director shall have the power to execute, for and behalf of the Company, any and all documents and instruments which may be necessary or desirable to carry on the business of the Company, including, without limitation, any and all deeds, contracts, leases, mortgages, deeds of trust, promissory notes, security agreements, and financing statements pertaining to the Company’s assets or obligations.

9.3 Managing Director to Act

The Managing Director shall have physical possession of the books and records of the Company, shall give such notices, reports and advice to the Members as may, from time to time, be required or deemed advisable, and shall perform the necessary ministerial functions of the Company.

9.4 DURATION

The duration of NT3 LLC will be a Five year period from the start of the enabling legislation and can be extended to Ten years or beyond.

9.5 ORGANIZATION

Each member of the NT3C LLC shall appoint a member to the Board of Members. The ARMY will determine what representation is needed based on the legislation passed. The Board of Members will be responsible for creation and execution of specific initiatives related to Pilot Program.  The Board of Members will establish an organization, ground rules, and subordinate structure.  Subscription by a candidate to the Articles of Organization, certifies that an organization will be a member of the NT3C LLC for the five year period of the Pilot designation, and will commit the organization to the promotion of the NT3C LLC objectives in this document.

9.6 BOARD OF MEMBERS

The Board of Members shall consist of a designated representative, who is a U.S. citizen, from each Member, Army Appointments, and selected invitees. Board of Member officer positions shall include the Chairman, the Vice-Chairman, the Secretary and the Treasurer. The Vice- Chairman, Secretary and Treasurer shall be elected by the Board by secret ballot. The Chairman will be the representative of ATC.

The Board of Members will provide operational oversight for the NT3 LLC. The company will hire managers and other personnel to conduct normal business in accordance with guidance provided by the Board of Members. As a minimum the manageing director, Technical Director and two administrative positions will be filled. The CFO, attorney, and other support are envisioned to be retained under contract unless otherwise directed by the board. 

9.7 ADDITIONAL MEMBERS

Additional members may be added with a two-thirds majority vote of the Board of Members. Membership contribution for a member added after the beginning of the fiscal year, would have the annual contribution should be prorated. The Board of Members will also decide the entrance fee if any for future Members beyond the annual contribution.

9.8 Meetings of the Members

The Annual Meeting for NT3 LLC will be first Tuesday of October at 10:00 AM at the Principal Office location. The annual budget for the company will be reviewed and approved by the Board of Members at this meeting. 

Regular Quarterly Meetings by the Board of Members will be held the second Tuesday in January, April, and July.

Special Board of Member Meetings can be called if the need exists.

10  Restrictions on Members. 

No Member, without the prior written consent of the majority of all other Members, shall:

1) Sell, assign, transfer, mortgage, or pledge the Member’s Interest in the Company;

2) Assign, transfer, pledge, compromise, or release any claim of the Company except for full payment, or arbitrate or consent to the arbitration of any disputes or controversies involving the Company;

3) Use the name, credit or property of the Company for any purpose other than a proper Company purpose;

4) Expand the business of the Company;

5) Admit a new Member to the Company;

6) Cause the merger of the Company with or into any other business entity; or

7) Do any act in conflict with the Company business or which would make it impossible to carry on that business.

8) As concerns disclosure of information to others, interface with other nations, and purely defense related work, 22 CFR 120-130, 22 USC 2751, and USC 2401, 42 USC 2011 and 10 USC 130 are fully applicable.

9) Assign other than U.S. citizens to defense projects. The board may not waive this requirement.

11.  Substitute Members.

No Member shall have the right to grant the right to become a substitute Member to an assignee of any part of its Interest, except with the prior written consent of all of the other Members.

12.1 Withdrawal.


Prior to the dissolution and winding up of the business of the Company, no Member may voluntarily withdraw from the Company except with the prior written  consent of all of the Members.

12.2 Exit Criterion

A member seeking to leave the NT3C LLC will submit a letter to the Board of Members stipulating reasons for exiting at least 90 days in advance.  This will enable the remaining members to adjust to accommodate issues raised by the exiting member.  It is also required that the exiting member will work with the Board to transfer work in progress and to find another competent source to fill the void created by the exiting member. The Board reserves the right to approve/disapprove termination of membership  by a majority vote to include timing of termination subject to completion by the terminating member of all obligations assumed by that member to the NT3C LLC.  Approval of termination shall not be unreasonably withheld by the NT3C LLC If that member provides a program manager, the program manager will remain in place for 1 year or until replaced by the Board or Managing Director). Members leaving prior to the termination date established above will forfeit any rights to any dissolution value.

13.  Dissolution.

The Company shall be dissolved upon the happening of any of the following events:

a) upon the expiration of its term as set forth in Section 4 hereof;

b) upon the unanimous written  agreement of all Members; and

c) upon the withdrawal, bankruptcy or dissolution of a Member, or the occurrence of any other event which terminates the continued membership of a Member in the Company, unless a majority of all the remaining Members, within ninety (90) days after the event or occurrence, unanimously elect to continue the business of the Company.

14.  Liquidation and Termination.

Subject to any restrictions in agreements to which the Company is a party, the Company shall be terminated after dissolution if the remaining Members do not elect to continue the Company as provided in Section 13 above.  In such event, the Members shall promptly liquidate and terminate the affairs of the Company by discharging all debts and liability of the Company and by distributing all assets in accordance with Section 8.4.

15.  Books and Records.


Adequate accounting records of all Company business shall be kept and these shall be open to inspection by any of the Members at all reasonable times.  The Company shall maintain its accounting records and shall report for income tax purposes on the cash or accrual method of accounting, as determined by the Members.  Within seventy-five (75) days after the end of each taxable year and at the expense of the Company, the Managing Director shall cause to be prepared a complete accounting of the affairs of the Company, together with whatever  appropriate information is required by each Member for the purpose of preparing such Member’s income tax return for that year, which accounting and information shall be furnished to each Member.

16.  Bank Accounts.


All funds of the Company shall be deposited in Company checking or other bank accounts, subject to such authorized signatures as the Members may determine.

17.  Miscellaneous.

17.1  Other Businesses of Members.


Since the purpose of the Company is as is set forth in Paragraph 3, it is understood that each of the Members shall use its reasonable business efforts to further the interests of the Company.  However, nothing contained in this Agreement shall be construed as preventing a Member from engaging in any other business activity.

17.2  Liability of the Members.


No Member shall be liable, responsible or accountable in damages or otherwise to any other Member or to the Company for any act or omission performed or omitted by the Member except for acts of gross negligence or intentional wrongdoing.

17.3  Indemnification.


The Members shall be indemnified by the Company for any act or omission performed or omitted by them for which they are not liable pursuant to Section 17.2 above.

17.4  Insurance.


The Company shall endeavor to obtain liability or other insurance, payable to the Company(or as otherwise agreed by the Members), in order to protect the Company and the Members from the acts or omissions of each of the Members.  Such insurance shall be an expense of the Company.

17.5  Waiver of Partition.


The Members hereby waive any right of partition or any right to take any other action that might be available to them for the purpose of severing their relationship with the Company or their interest in the assets held by the Company from the interest of the other Members.

17.6  Binding Provisions.


The covenants and agreements contained in this Agreement shall be binding upon the heirs, personal representatives, successors and assigns of the respective parties to this Agreement.

17.7  Separability of Provisions.


Each provision of this Agreement shall be considered separable and if for any reason any provision or provisions hereof are determined to be invalid and contrary to any existing or future law, such invalidity shall not impair the operation of or affect those portions of this Agreement that are valid.

17.8  Entire Agreement; Amendment.


This Agreement constitutes the entire understanding and agreement among the parties with respect to the subject matter of this Agreement, and supersedes all prior and contemporaneous agreements and understandings, inducements, or conditions, express or implied, oral or written, except as contained in this Agreement.  This Agreement may no be amended or modified except with the consent of all Members.

17.9  Applicable Law.


This Agreement shall be governed by and construed in accordance with the laws of The State of Maryland, and Federal laws pertaining to export licensing. 

17.10 Counterparts.


This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which when taken together, constitute one and the same instrument, binding on the Members.  The signature of any party to any counterpart shall be deemed a signature to, and may be appended to, any other counterpart.

IN WITNESS WHEREOF, the Members acknowledge that this Agreement is their act, and further acknowledge under penalty of perjury, to the best of their knowledge, information, and belief, that the matters and facts set forth herein are true in all material respects, and that they have executed this Agreement the day and year first above written.

WITNESS OR ATTEST:

Exhibit A To Operating Agreement Of National Testing Technology And Training Company, L.L.C.

ARTICLES OF ORGANIZATION

OF

NATIONAL TESTING TECHNOLOGY AND TRAINING CENTER, L.L.C.

The undersigned, being authorized to execute and file these Articles, hereby certifies that:

FIRST:  The name of the Company shall be NATIONAL TESTING TECHNOLOGY AND TRANING CENTER, L.L.C.

SECOND:  The latest date upon which the Company shall be dissolved and its affairs are  wound up is____________________.

THIRD:  The purposes for which the company is formed are as follows: 

(a.)
Provide unique testing technology and related services to government, academia and industry customers.

(b.)
Facilitate innovative business-like practices in the government research, development, test and evaluation through partnering of government, academia and industry.

(c.)
Facilitate the professional career development of members of the Test and Evaluation community through training, education and applied practice programs.

(d.)
Encourage the development of an economic infrastructure that supports the test and evaluation process through fostering business incubator relationships

(e.) Such other lawful acts and services as may be not specifically prohibited by law or in violation of good business order and discipline.

FOURTH:  The address of the principal office of the Company is ________________________.  The name and address of the resident agent of the Company is: _____________________________________________________________________________

FIFTH:  The relations of the members of the affairs of the Company shall be governed by the Articles as well as a written operating agreement which may be amended from time to time as set forth therein.

I have signed these Articles of Organization and acknowledged them to be my act this _____ day of ____________________, 200l.

_(SEAL)

Exhibit B To Operating Agreement Of National Testing Technology And Training Company, L.L.C.

MEMBER OWNERSHIP OF THE COMPANY

	MEMBER NAME AND ADDRESS
	CAPITAL CONTRIBUTION
	DATE OF MEMBERSHP ENTRY
	PRO RATED FIRST YEAR SHARE

	US Army Aberdeen Test Center, APG, MD
	$150,000
	MO, DA, YYYY
	X%

	Selected University(ies)
	$150,000
	MO, DA, YYYY
	X%

	Selected Industrial Partner(s)
	$150,000
	MO, DA, YYYY
	X%
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