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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF “OPENAI, INC.” AS RECEIVED
AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE EIGHTH DAY OF
DECEMBER, A.D. 2015, AT 2:22 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE TWENTY-THIRD DAY OF APRIL,
A.D. 2020, AT 7:05 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "“OPENAI, INC.”.

]\wa W Btce Broary i B S

Authentication: 202868248

5902936 8100H
Date: 03-09-22

SR# 20220936493

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware :
Secrefaiy of - State
Division - af - Corporations

- Delivered 02:22 PM 12/082015 CERTIFICATE OF INCORPORATION OF
~ FILED 02:22 PM 12/08/2015

SR 20151247198 .- File Number 5902936 A NON-STOCK CORPORATION

OPENAL INC.
FIRST: The name of the Corporation is “OpenAl, Inc.” (the “Corporation™).

SECOND: The address of the Corporation’s registered office in the State of Delaware is 2711
Centerville Road, Suite 400, Wilmington, New Castle County, Delaware 19808. The name of its
registered agent at such address is Corporation Service Company.

THIRD: This Corporation shall be a nonprofit corporation organized exclusively for charitable
and/or educational purposes within the meaning of section 501(c)3) of the Internal Revenue
Code of 1986, as amended, or the corresponding provision of any future United States Internal
Revenue law. The specific purpose of this corporation is to provide funding for research,
development and distribution of technology related to artificial intelligence. The resulting
technology will benefit the public and the corporation will seek to open source technology for
the public benefit when applicable. The corporation is not organized for the private gain of any
person. In furtherance of its purposes, the corporation shall engage in any lawful act of activity
for which nonprofit corporations may be organized under the General Corporation Law of
Delaware.

FOURTH: This corporation is organized and operated exclusively for purposes set forth in
Article THIRD hereof within the meaning of the Internal Revenue Code section 501(c)3). No
substantial part of the activities of this corporation shall consist of carrying on propaganda, or
otherwise attempting to influence legislation and this corporation shall not participate or
intervene in any political campaign (including the publishing or distribution of statements} on
behalf on any candidate for public office. Notwithstanding any other provision of these articles,
the corporation shall not carry on any other activities not permitted to be carried on {a) by a
corporation/organization exempt from Federal income tax under section 501(c)(3) of the Internal
Revenue Code, or the corresponding section of any future federal tax code, or (b) by a
corporation/organization, contributions to which are deductible under section 170{c)(2) of the
Internal Revenue Code, or the corresponding section of any future federal tax code.

FIFTH: The property of this corporation is irrevocably dedicated to the purposes in Article
THREE hereof and no part of the net income or assets of this corporation shall ever inure to the
benefit of any director, officer or member thereof or to the benefit of any private person. Upon
the dissolution or winding up of this corporation, its assets remaining after payment, or provision
for payment, of all debts and liabilities of this corporation shall be distributed to a nonprofit fund,
foundation, or corporation which is organized and operated exclusively for chantable,
educational and/or religious purposes and which has established its tax exempt status under
Internal Revenue Code section 501(c)(3), or the corresponding section of any future federal tax
code, or shall be distributed to the federal government, or to a state or local government, for a
public purpose.

SIXTH: The corporation shall not have any capital stock.
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SEVENTH: The corporation shall not have any members.
EIGHTH: The name and mailing address of the incorporator are as follows:
Jonathan Levy

335 Pioneer Way
Mountain View, CA 94041

I, Jonathan Levy, for the purpose of forming a corporation under the laws of the State of
Delaware, do make, file and record this Certificate, and do certify that the facts herein stated are
true, and 1 have accordingly hereunto set my hand this

Executed on December 8, 2015.
AUTHORIZED OFFICER

{s/Jonathan Levy
Jonathan Levy
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State ‘of Delaware
Secretary. of State
~Division " of -Corporations
Delivered - (7:05 PM 04/23/2020-

‘ FILED 07:05 PMI 04232020
AMENDED AND RESTATED SR 20203114775 - File Number 5902936

CERTIFICATE OF INCORPORATION
OF
OPENAL INC,
A NONPROFIT NON-STOCK CORPORATION

Pursuant to Sections 242 and 245 of the General Corporation Law of the State of
Delaware, OpenAl, Inc., a nonprofit non-stock corporation organized and existing under the laws
of the State of Delaware, and originally incorporated under the same name on December 8, 2015,
does hereby certify:

I. That the Certificate of Incorporation of this corporation is hereby
Amended and Restated as set forth in the attached Amended and Restated
Certificate of Incorporation.

2. That the attached Amended and Restated Certificate of Incorporation was

duly adopted by the Board of Directors in accordance with the provisions
of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREQF, OpenAl, Inc. has caused this Certificate to be executed by Chris
Clark, its authorized officer, this 14th day of January, 2020.

By: 4% £ &
Name: Chris Clark

Title: Secretary

{01208755.D0CX; 2}
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CERTIFICATE OF INCORPORATION OF
A NON-STOCK CORPORATION
OPENAI, INC.

FIRST: The name of the Corporation is “OpenAl, Inc.” (the “Corporation”).

SECOND: The address of the Corporation's registered office in the State of Delaware 1s 251
Little Falls Drive, Wilmington, New Castle County, Delaware 19808. The name of its registered
agent at such address is Corporation Service Company.

THIRD: This Corporation shall be a nonprofit corporation organized exclusively for charitable
purposes within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, or the corresponding provision of any future United States Internal Revenue law. The
specific purpose of this corporation is to ensure that artificial general intelligence benefits all of
humanity, including by conducting and/or funding artificial intelligence research. The
corporation may also research and/or otherwise support efforts to safely develop and distribute
such technology and its associated benefits, including analyzing the societal impacts of the
technology and supporting related educational, economic, and safety policy research and
initiatives. The resulting technology will benefit the public and the corporation will seek to
distribute it for the public benefit when applicable. The corporation is not organized for the
private gain of any person. In furtherance of its purposes, the corporation shall engage in any
lawful act of activity for which nonprofit corporations may be organized under the General
Corporation Law of Delaware.

FOURTH: This corporation is organized and operated exclusively for purposes set forth in
Article THIRD hereof within the meaning of the Internal Revenue Code section 501(¢)(3). No
substantial part of the activities of this corporation shall consist of carrying on propaganda, or
otherwise attempting to influence legislation and this corporation shall not participate or
intervene in any political campaign (including the publishing or distribution of statements) on
behalf on any candidate for public office. Notwithstanding any other provision of these articles,
the corporation shall not carry on any other activities not permitted to be carried on (a) by a
corporation/organization exempt from Federal income tax under section 501(c)(3) of the Internal
Revenue Code, or the corresponding section of any future federal tax code, or (b) by a
corporation/organization, contributions to which are deductible under section 170(c)(2) of the
Internal Revenue Code, or the corresponding section of any future federal tax code.

FIFTH: The property of this corporation is irrevocably dedicated to the purposes in Article
THIRD hereof and no part of the net income or assets of this corporation shall ever inure to the
benefit of any director, officer or member thereof or to the benefit of any private person. Upon
the dissolution or winding up of this corporation, its assets remaining after payment, or provision
for payment, of all debts and liabilities of this corporation shall be distributed to a nonprofit fund,
foundation, or corporation which is organized and operated exclusively for charitable purposes
and which has established its tax exempt status under Internal Revenue Code section 501(c)(3),
or the corresponding section of any future federal tax code, or shall be distributed to the federal
government, or to a state or local government, for a public purpose.

{01178237.D0CX; 4}
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SIXTH: The corporation shall not have any capital stock.

SEVENTH: The corporation shall have one or more members, and the conditions of
membership shall be stated in the Bylaws.

{01178237.DOCX; 4}
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