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Uso tho instructions (complete this applicationad or adafiion of abold ams For addiional help. call RS Exempt
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Mountain View, CA 94041 2
© Prmay contac officer, dre, sien,of authored represariatvs)

aName: Ingrid Mittermai .Ingrid Mittermaier, Adler & Colvin b_ Phone: (415) 421-7555

© Fax option)(415) 421-071
7 ro you represented by on auhored representav, such 3 an allamey of accountant? If Yes, Yes (J No

provide the outhorized represenaive's name, and ihe. name and address of the authorized
{epresenties fim. Include a completed Form 2648, Power of Altomey and Docloration of
Reprosentale, with yout application you would ke us to communicate with your represeriaie

T& Was a person who 1s ol one of your offices. Grecios. usiees, employees. or anauhorzed[1 Yes No
representative sted inne 7. paid, of promise payment, 1 help plan, manage, o advise you about
he sructur or actives of your oiganzaio, of about your nancial o ax matters? i Yes. provide
ho person's name, tha nama and adress of he persons im, ine amauns pai or promised 0 be
pad, and describe that person's

“oa Gommierswebite wwwopeneom
bOrganization's emai: @ptonal) -“76 Certan organizations re no requved 1 Tie an formation eur Form 680 or Form 800.62) you [1 Yes No

sre granted taxexempton, are you claiming o be excused fo fig Form S90 or Form 990-627 If
“Yes. explain. See the nsirctons fo a Gesciplon of organizations nf required o ie Form 980 or
Fo960£2

TT Date orporated 1 corporation1 Tomed. Taherhomacorporation. MIWDDIVYYY)TRTA0TS
2 Wereyou formed under he ws of aforegnounty? Oe Nhe

"Yes. tte the county
ForPaparwork RedonAtossospos Beare mietors. ren 108 ame
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3 Are you an unincorporated association? If Yes,” aitach a Copy of your arlicles of association, []Yes Notm eeae ama ea bt aoe 22 eso rsseepsaynTBAA Sr TeEy
b_Have you been funded? If “No.” explain how you are formed without anythingof valu placed in trust. Yes [Notena ve ss aonaeo eves CvaoeerveyETI cures protons You ogesng oomES rtoate arr oehaemiensoroproeES

eke. or hr Soy Sa Sar Sas rNBEareans. ae soesemeeeetsee etmova aaremoves
Location of Purpose Clause (Page, Article, and Paragraph): Page 1, Paragraph ThirdEp

coteoeEe taeeeoema
roses eons ow.elongndnsFt
Do not complete line 2c if you checked box 2a. Page 1, Paragraph Fifth

© See the instructions for information about the operationof state law in your particular state. Check this box ifyou [J
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Form 1023Rev. 12-2013) name: OpenAL Ine. ow 810861541 Page 3

and Independent Contractors (Continued)

= oeTem

= EE

2a Are any of your officers, directors, of trustees related to each other through family or business Xl Yes [J No

b Do you have a business relationship with any of your officers, directors, of trustees other than through [J Yes [XI No

b Doanyofyour officers, directors, trustees, highest compensated employees, and highest compensated [] Yes XI No

a
b Do you or will you approve compensation arrangements in advance of paying compensation? Nes [No

rw



fom 123 ie v2) Name OpenAL Ine. en 810861541 [)
EITCompensation andOtherFinancial Arrangements With Your Officers, Directors,Trustees, Employees,

and Independent Contractors (Continued)
5 you or wil you focord In wing the decison made by each Indwidual who decided or voted on Yes INe
Gompensalion arrangements?
Doyou orwillyou approvecompensation angements based on informationabou compensation paid by Yes (1 No
similarly situated taxableor taxexemp! organizations for simiar service, curen! compensation surveyscompiled by independent fms,or ctuel writen offers fm smiary iuated organizations? Refer to the
instructions or PartV, nes 1a 1, and 1c, for informationonwhat {0 include as compensation.

1 Doyou or wil you record in wing both the information on which you reid to base your decision and ts Yes (1 No
source?

91 you answered "No" to any tem on lines 4a though 41, describe how you set compensation that is
roasonablo for your officer, directors, trustees, highest compensated. employees, and. highest
compensated independent coniactors sted in Part, ns 1a, 1, and 1c.

“5a Haveyou adoptedaconflict of terestpolcyconsistentwih resample confitof eres pokeynNves [TNo
Appendix A to the instructions? If Yes." provide a copy of the policy and explain how ihe policy has
been adopted, such as by resolution of your govering board. “No.” answer lines5bandSc.

b What procedures wil you follow to assure thal persons who have a confict of interest wil not have
influenceover youfo siting thir own compensation?

© Wha procedures wil you follow to assure that persons who have a confict of interest wil not have
influence over you regarding businessdealswith themselves?
Note. A confic of intrest policy is recommended though it is not required to obtain exemption
Hospitals,seeSchedule C, Section | ne 14

“a oyou o wil you compensate anyof your aficers cir, ustes ghet compensatedemployes, and highest Xi Yes CTNo
‘compensated independent contractors tedinne 1a, ,o fcthough non-aed payments, sch adiscretionary
bonuses of eten-basedpayments? Yes” descr ll non-fxed compesaton rangement, nding how he
amountsaedetermine, who ge for such arangements, whether you lace matoon total compensation,
an how you determine or wil detemine ha you ay tomore than easonabe compensation for sees. Refer [0
he nstucionsforPartV. ne 1a, , 8nd fc, for formation anwhtfo includeascompensation.
Do you or wil you compensate any of your employees, oher than your officers, directors, trustees,o your (Yes CJNo
ive highest compensated employees who receive or wil receive compensation of more than $50000 per
year though non-xed payments. such es discretionary bonuses of revenue-based payments? If “Yes.
escrib al non-fxed compensation arangements, inciing how the amounts are or wil be determined, who
is or wil be lige for such arangemens, whether you plac or wil placeaimtation on total compensation,
and how you detemine o wil detemine hal you pay no mor thn reasonable compensation for services.

Refer to th instructions for Part, ings 1a, 1, and 1c,fo infomation onwhatfo nchide as compensation.
7a Doyou of wil you purchase any gaol. senvces, o sels fom anyofyou officers decir, Trustees, highest [1ves MNo

campanssted employes, or hghes compensated independent coals led n nes fa 1, or 1071 “Yes
describeanysuch purchase thtyou madeo lend to make, rm whom you make or wil make such pchases, how
he tems re or wil be negotiated at a's length, ad expan how you deeine o wil Gefemine {rt you py 10
mote han firmarket valu. Atachcopesof any ile conics or ihr agreements eating{0such purchases

b 00 you or wil you sel any goods, sences, or assets to any of your ofcrs, Giecors, trustees, highest (1Yes XI No
compensated employees,of highest compenseld independent conrctars sted in nes 1a 1, r 167 Yes.
describe any suchsale that you made or intend fo make 0 whom you makeo wil make such sas, how the
erm ar owilbe negottc at as length, and explain how you determinorwi delemine youreor wil be
paid at feast fasmarketvalue Attach copiesofanywien conracis of her agreements rating fo such sae.

aD you ofwi you have any Teases, Gonlacts, 109m, or oer agreements wil your officers. dreciors, [ves [TNo
rustees, highest compensated employee, or highest compensated Independent contractors sted in
fines 1a. 1b, or 1c?Ii"Yes." provide the information requested i nes 8 through 81

b Describe any writenor oral arrangements tha youmadeor intend to make.
identity with whomyou have or wil have such arangements.
Explain how the terms are or willbe negotiatedat arn's lngth

‘Explain how you determine you pay no more than fai market valueoryou are pai a eas ai market value.
Attach copies of any signed leases, coriract, loans, or ciher agreements relating {0 such anangements.

Sao you or wil you have any lease, coniracs, oans,orOve agreements wilh any organization wich (J Yes (No
any of your officers, directors, of trustees are aso officers, diector, or {rustees, of in which any
indiidualoficr, decor, or tistee owns more than a 35% interest? “Yes.” provid the formation
requested in nes 9 through Si

Tm Bmas



Form 1023Rev 12.2013) ome: OpenAl Inc. en 81-0861541 Poe §
IZXXH Compensation and OthorFinancial Arrangements With Your Officers, Directors, Trustees,Employoes, and independent Contractors (Continued)

& Describe any wien or oral arangemenks you madeo tend fo make.
ident with whom you havorwil have such rangement.

a Explan how ihe farmsreor wil be negotstd t a's ngih
© Explan howyou determing of wil determing you py 10 more than fae market valu or he you ae pid
a eastfo market value

1 Attach a copy of any signed leases, contracts, loans, oothr agreement relating {0 such rangement.
ITN our Merbers and Other IndWiduals and Organizations That Recslve Borefis From You

"The folowing “Ves” oro" uesions dal Goods. sonics. ana ndsyoupowie To nds and oganzalons35FF OTYou
aches Your answers should pertain {0 past, proser, and plaid activites. (Soo nsructons.)

“Tan cong out your sxemp! puposes, do you provide goods. sanvies,or fundsfo nawiduas Ves” Tes Wo
describe cach program tha provides Goods, senvices,o funds (0 individuals.
In caring out your exempt purpose, do you provide goods, services or funds o organizations? 1 (1 Yes (No
Ves describe ach program that providesgoods, secs,o funds fo organizations.
Do any of your program fi he provision of goods, sevice, or funds 0 speci dial or group [1Ves Ne
of specif ndviduas? For cramp, answer Yes, ff goods, sevice, of funds are provided on for
ariculr ndvidus, your members. indhiduals who work for a prt<ular employer. or raduacs of a
particular school. Yes.” explain th imitation and how fecients reselected for 6c progan.

5 Do ary navidusis who receive goods, sevices or funds rough your programs Fave a family or (Jes [Wo
Business reaonship wih ny officer, doctor, usce, or wih any of yout highest Compensaied
employees or ighest compensated independent contractors lied in Part V. ines 1a, 1, and 167
Yen? oxpian how these roated mdi arsibleor goods, services,of funds,

BE Yewdeoy
TheollowingYes or“No' qUeslons oie To you iy. See Tears]

Are you a successor To snolher organzafon? Anewer Yes,” you hove (aanor wil ke over the (Ves [No
clin of another organization: yo took ver 25% or moro of te fair markt value ofthenet assets of
anchor organizalion: of you wero estabished Upon ie comersin of an oganzain from forprf 0
non-proft sats. Yes. complete SchedG
Fre you submiing Ts sopcatlon mre than 27 mona ater Te end ofa mon wh you wars [Yes Wa
legal formed? i Yes.” complele ShoduE

EI VourSpecie Reties
Thefolowing Yes" or “No questions ete To specic cTVTe Ta you ay Sndue Cdk 156 ATOR box. You answers
Shou portant pas, posent and pad cies. SeeMSctons)

7 Doyou sport o pose Candles polieal campaigns any way? Ves Gan [Ives Wo
700 you slept 1 influence legislation? Yes” expan how you alent o uence guaton and (Ya LJ No

Complete ine 2. No.goto ne3a
b Have you made or are you making an lection to have your legato actives measured by Yes CJNo

exponditurs by fing Form 57657 I Yas. atach a copy of the Fon 5768 that was ateady fled or
tach 3 competed Form 5765 tht you are fing wih (hs application If “No describe whether your
temps to nuance legislation ae a substantial par of your aces Include th time and money
Spent on your attemptatonuance egsaan as compared your otal sti.

you ar wil you pera BGSoFgamingaeTvies7 Yes. Ges whoconduc remandToa (T¥es (No
everue roceved o expected Io be ecened and expenses pad or expected 1 be pad opering
nose aces. Revenue and expanses shoud be provided fo (he ime periods spacied in Par I.
Financia Daa
D0 you o willyouaner nto contracts or othr sreement wih individual o organizations to conduct (1 Yes (No
igo or gaming for you? i Yes doscrive any witen or orl arrangements ra you made or iend o
make, dani with whom you have a wi have Such rangement, explain howth lemsarcor wil be
negolsted al amis enh, and expan how you determine or wil delemine you pay no mae han ait
marcel vate o you wil be pad af eat {af market vale. Atach copies o any wien coracts of thr
agreements rloing 0 such arangements.

& List he states nd loca uridictons,incuding Indian Rscrvatons, n which you conductowil conduct
goingor bingo

Tor TOS



fom 103 22019 une OpenAL Inc. on 810861541 Feb
Your Specific Actiilies (Continued)

av a Toran grTe Foo nC
conduc. (Senstucions)
0 mai socations 0) phone soctations
X emi sociation X accept donations on your website
X personal solctatons receive donations from anotherorganization’ website
0 vec, boat, plane, or similar donations goverment grant soiciatons
X foundation grant softtions 0 other
Attach a description of each fundraising program.
Do you o will ou have writen or oral contracts with any individual or organizations {0 rie funds for [Yes (3 Noyou? If Yes." describe thse acti. ncudo a revenue and expenses from these actviies and stale
Who conduc them. Revenue and expenses should bo provided for he time periods specie in Pat X,
Financial Dota. Also ita a capyofany contracts or agreement.
00 you or will you engage in fundraising acts for other organizations? I “Yes.” describe these [1Yes (No
anangements. include a descriptionof the organizations for whch you raise funds and attach copies of
al contracts or agreements
Lista sates and local jusdictons in which you conduct fundraising. Foreach sat o local jurisdiction
listed, spectwhetheryoufundraise for your own organization, you fundraise or another organization, or
another organization fndrases for you.

© D0 you or wil you maintain searal accounls for any conioutor under wich th contiutor has the (1¥es (I No
ight 0 advise on theuseordistribution of funds? Answer “Yes” 1 the donor may provide adice on the
ypes of investments, istibutons from the types of investment,o the disifouion rom the con's
Contribution account, i Ves,” describe this program, including th type of advice thal may be provided
and submit copies ofany writen materi provided 1 donors.

5 Areyo ated Wi Gove erA UN? Yes pen ves ®Wo_
ootiyo gage eames dolopmena er” ESTEog Brves ne

'b Describe in full who bene from your economic development actlies and how the actives promote
exempt purposes

7a Do or wil persons ofhr than your employees or vouners develop your facies? 1 Yes. describe (J Yes (No
ach facity, theroleof the devclope, and any business of fami relationship) between the developer
and your offers, directors,or trustees
Do or wil persons other than your amployeesor voluners manage your activesor facies? “Yes [Yes No
describe each activity and faciiy. th rc of the manager, and any business of famly relationships)
between the managerandyour officers, decors,o rustees

© I thee is a business or famiy relationship between any manager or developer and your officers.
dirctors, or tustss, dentfy the individuals, explain the relaonshp, describ how contracts ars
negotiated at ams Iengh 50 hat you pay no. me than fair market value, and subi a copy of any
Contractso other agreement.

8 Do you or will you enlr inlo Jot ventures, including parierships or lied Tabiiy companies [1Yes (No
reals 2 partnerships, n ich you shre profts andlosseswih pariners thr han section 501K)
organizalions? Yes. describe th acts of thesin ventures n wichyou aricpat.

“Sa re you spmying for exemption 3 a chicas arganzalon under section S0TKY 1~Ves. answer nes [1¥es No
9b trough 8. “No.” goo ne 10.

b Do you provide cid care so tht parents or caretakers of chdren you caro for can be gainfully [J¥es [No
omployed (seo instructions? “No.” explain how you quay a a chidcare organizaion described in
Section 50100.
Of tha chidren for whom you provide child care, are 85% of more of them cared for by you to enable [JYes C1 Nothir parentso cartakersto bo ganflly amployed (soe Instructions?IfNo expan how you quay as
achidcare organization described insection SOT).

4 Ave your senices avaiable to the general public? If No.” describe the specifc group of people for whom [Yes [1 No
your actives are available. Also, see ne instructions and explain how you qual 35 a chidcare
organization descrived in section 501).
70D you or Wil you publ. own. or fave gh W TE Weare. apes, swank choreography, ves (No
scenic discoveries, or othe intellectual property? “Yes. expan. Describe who owns or wil own
any copyights, patens, or trademarks, whether fogs are or wil ba charged, how he fees are
termine, an how any tems aro wil be produced, distibuled, and marked

_ =m



fom 020mo 22000) same OpenAl Inc. en 810861541 rae?
IER Your Specific Activities (Continued)

#1 Do you or wil you accept coninbuions of fea propery. consanvalon easements: closely hod ves INo
secures; intellectual property such as patents, ademarks, and copyrights: works of music or art
licenses; royaies: aulomabies, boats, plans, or other vehicles or colectbles of any ype? If “Yes.
descr ach typeofconrbuiion, any condiions Imposed by the donor on the conlbuon, and onyagreements with ihe donor regarding the contibutin.

“T2350 you orwil youaperaenaforeign countyor countries? Ye” answer Toes 125 Twovgh 124 1 CTYes Wo
“No goons 13a .

b Name the foreign countries and regions within the countries in which you operate, See Supplemental response.
Describe your operations in each county and region in which you operate.

4 Describe how your operations in each country and regan further your exempt purposes.
“5305 you orwilyou make gras, loans, or herdsTbUlons 0 organzalon7 11 Ves.” arwer Toes 796 TVes Na

though 13g.No.601a ne 14a.
b Descrioehow your grants. loans, or fer distibufions o organizations further your axemp! purposes.

Do youhavewriten coniracts with each of these organizations? Yes.” atachacopy of each contract. [Yes CI No
Monit each recilen organization and any relationship between you andth recipen organization
Describe th records you keepih aspect fo the grans, loans,oroer distribulons you make
Describe you selection process, including whether you do any ofthe olowing

D0 you requte an aplication fom? Yes.” attachacopyof he form Oves Oho
6) Do you require a grant proposal? If Yes.” describe whether the grant proposal specifes your C1Yes CI No

responsibilies nd those of the granie, obigale the grants to use he gran funds onlyfo te
purposes for which the gran was made, provides for periodic wien apart concerning he useof
rant funds, requires a fal writen report and an accouriing of how grant funds were used. and
acknowledges your auhortyto wiinod andlor ecover gran nds case such funds re or appear
obo, misused

Describe your procedures for oversight of distributions hat assure you th resources are used 10 futher
your exempt purposes, including whether you require periodic and ina reports on theuseof resources. _
“T4305 you or wil you make grants, Toons of oer Gs Toutons (0 foreign organizations? 11 Ves.” answer (J Yes No
Tne 145 tough 141. No.” go ta ine 15.
Provide the name of each foreign organization. th county and regions within a coun i which each
foreign organization operas, and describe any relationship you have with each foreign organization.
Does ny foeian organization sed inne 14b accept conibutons earmarked for specif county or [Yes (No
specic organization Ves, lt ll camorked organizations of counts

4 Do your contibutors know that you have ulimate authority fo use contibutions made to you at your [Yes (No
aicretion for purposes consistent wih your exempt purposes? f “Yes. descrbe now you relay 1s
information to contributors.

© Do you or will you make pre-grant inquires about the ecient organization? If “Yes. describe these [Yes CINo
indutie, including whether you inquire abou the recipients fnancil sas, tax-exempt salus under
the Internal Revenue Code, fs abity {0 accom the purpose fr which the resources are provided.
and othr relevant formation

£ Do you or will you use any addilonal procedures to ensure that your disibutions 10 forsgn (Yes [INo
organizations ar used In furtherance of your exempt purposes? If “Yes. descriv hese procedures.
including site visits by your employees of compliance checks by impartial experts, to very that grant
funds are being used appropritay

—_— =m



rom 1023pn 2:20) sone OpenAL Ine. an 810861541 pes
ZI Your Specific Activites Contiied) ili15 Doyou hovea lose connectionwithanyorganzalons? "Yes expla Dives Wis
6 yo pin for extn33 Cooperate Rowpalsaisorganization rer eEiarSTGH Clos BNo

“Yes? explain
7a you appiying Tor GXemplen 35 a cooperative sevice organization of operating educational (Ves MMe
organizations under section 5010? Yes,” explain.

76s you apphing fo exemption 8 @ charitable isk pool Inder Secon8017 Ves expo (Jes Mo _
18750youor ill youoperate school? Yes complete ScheduleB. Answer Yes. whether you 6poate [Ives (No

aschool 8s your man function or2 a secondary activi.
“20 your maifuncionTo provide hospitalormedical care? Ves. complete Schedua C_[Tves Na

“21D you oil ou prove Tow-income housing or housing or (re edery or handicapped? I Ves. [1¥es No
complete SchedueF

7200 you or Wil you provide scROSps. Telowsips Saucon ane. or over educational grants 0 (J ves No
individuals includingants for rave, study, or othr Similar puposes? If Yes,” complete Schedule H.
Nota. Private foundations. may use Schedule H to. request advance approval of individual grant
procedures

|
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EE Feenemon

For putposes of is schedule, years exten fer to complete a years 1 xen ormryeascomplete he schedfor hamost rece ax yeas in exsenc mor hn + you bl ra 4 Your: comPEe00StamensarooohYou1Sxstancs ant raves reson of You HO eisAd xparsesBased On assoah gov 9h ornate Oyo refinancesor tal of 3yearsof Tnangal formation I xedes ha 1 ot rove profcinsofYour I Tovenss naCkpanaes or he Gare yer an 1h’ Gown YE. 32068 on 8 feosnanle an Food 0h csrvou tre TonesoraOr! yeas of anc miamation. Sos ACIoRS)
Awww Rowwea Ems
CCCr

rom ron] pantor Pr Oe ea
+ Gite, rete anaContiutons tecsved donotubsn

[2Momborshpoesrocobied||]
EC Ee I — EE — —

§ Toes ova foryourbene |_|] 1
© ValoofsenceorfaciesdS ovarmanaoulhe tached budgresits

$ generally fumished to the public
gl Siow tharge)
£[77 Anyrevenue not otherwise tisted| 7 Soivaorinings S12 bow

(attach an itemized list)

T Totalotine ivoven 7 |]
Grossreosts frmadmissions,erchandsSoldor sencesPato.o manoisanfacy ksread toy amitPupses ach fame

0 Total of ines 8 and rr
1 Netganorloss on saleofCapi aes achSohadi an so mations

[2 ntmwrgams |]TI Tota Revie
Aad nes 10 rough 12

Ta Fundraing sponses rr]
15 Contbutons,ate ratsSn iar rons ad utotachsntema 10)
16 Disbursementstoo forheSenci of member (atach anRemzes tay

[7 Compensation oraficer51.7 recor ana sees
A  —————
So oestoponse 1|=70 Occupancy gon. ites #1) 1]$1 Depiociationan depen 1[22Professonatens |

28 Anyexpensenot averseCots, soch ss progrSomvces ach romasa 4)
24 Total ExpensesPad ines 1 rough23
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Fom 1023Rev. 12.2019) tame OpenAL Inc. on 81-0861541 rion 10
[ZYIIY Financial Data (Continued)

B. Balance Sheet (for your most recenily completed tax year) Vouren 20
“Assets "Whole Gotars)

1 Cash 1)
2 Accounts receivable, net. . . [2]
3 Inventories . . =
4 Bonds and notes receivable (attachan itemized list) [eT
5 Corporate stocks (attach an itemized list) el
& Loans receivable (attach an itemized list) . [se]
7 Other investments attachan itemized list)
8 Depreciableanddepletableassets(atach an itemized list) . [=]
9 Land . [=]
10 Other assets(attachan itemized lst) [ao]
1" Total Assets (add lines 1 through 10) [Ar] 0

Liabilities. A
12 Accounts payable
13 Contributions,gifts, grants, etc. payable: [3s]
14 Mortgages and notes payable attach an itemized list) [ed
15 Other liabillies attachan itemized list) [3s]
1% Total Liabiltes (add lines 12 through 15) . 0

Fund Balances or Net Assets
17 Total fund balances or net assets. a7
18 TotalLiabillesand Fund BalancesorNetAssets(addlines16and1 [te] 0
719 Favethere been any substaniial changesinyourassets of abies since the endof the period Kes CINo

shown above? If“Yes,” explain.
ZIEY Pubic Charity Status
Part Xis designed to classify youasan organization thaliseitheraprivate foundation ora public charity. Public chariy stafus is a
‘more favorable tax status than private foundation status. If youare aprivate foundation, PartX is designed to further determine
‘whether youare a private operating foundation.(Seeinstructions.)
“fa Areyou aprivatefoundation? Il Yes."go 1o ine 1b. "No" §o 10 Ine5and proceedas instructed you [JYes (XI No

are unsure, ses the instructions,
b As a private foundation, section 508(e) requires special provisions in your organizing document in o

‘addition to those that apply to all organizations described in section S01(c)3). Check the box to confim
that your organizing document meets this requirement, whether by express provision or by reliance on
‘operation of state law. Attach a statement that describes specifically where your organizing document
meets this requirement, such as a reference 10 a particular article or section in your organizing document
‘or by operation of state law. See the instructions, including Appendix B, for information aboutthespecial
provisions that need to be contained in your organizing document. Goto ine2.

2 Aveyouaprivate operating foundation? Tobe a privale operating foundation you must engage drecty n (J Yes LJ No
the active conduct of chartable, religious, educational, and similar activities. as opposed (0 indirectly
carrying out these activites by providing grants to individuals or other organizations. If “Yes.” goto ine3.
“No,” go to the signature sectionofPart XI.

3 Fave you existed fo one of more years? If Yes,” aitach financial mormation showing halyouare a [JYes LJNo
private_operating foundation; go to the signature sectionofPart XI. if No” continue to ine 4

“"& Haveyou attachedeither (1)anaffidavior opinionofcounsel, (nciuding a writen affidavit or opinion [J Yes [INo
from a certified public accountant or accounting fitn with expertise regarding this tax law matter, that
sets forth facts concerning your operations and support to demonstrate that you are likely to saisfy the
requirements to be classified as a private operating foundation; or (2) a statement describing your
proposed operations asaprivate operating foundation?

5 you answered "No" {0 Ine 1a, indicate the (ype of pub charily stalus you are requesting by checking one of the choices.
below. You may checkonly one box.
Theorganization is not aprivate foundation becauseit is:

a 509(aX1) and 1700X1}AX)—achurchor aconvention or association of churches. Complete and attach ScheduleA. [1
b_509(a)1) and 17000K1)Ai)—a school. Complete and attach Schedule B. a
© 508(a1) and 170)1)Ai)—a hospital. a cooperative hospital sevice organization, or a medical research [J

organization operatedin conjunction with ahospital. Complete and attach ScheduleC.
d 508(a)3)—anorganization supporting either oneor more organizations described in ine 5athroughc, f,g, orhora

publicly supported section 501(c)). 5). or 8) organization. Complete and attach ScheduleD.
- mBmuan
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Public Charity Status (Continued)

e 509(3X8)—anorganization organized and operated excuseforTesgfor public sally 0
1509081) and 170XT)AYW}—an organization operated for the benef of a coliege or university that is owned or [1

operated by a governmental unt.
9 509(0X1) and 170EXXAVi)—an organization tha receives a substantial part of is financial support nthe form of (%

contrition from publicly supported organizations, rom governmental ut, o om the general publ
h509(0)2)—an organization that normally receives not more than one-third of its financil support fom gross (1

investment income and receives mre than one-hid of is nancial support from contributions, membership fos,
and gross receipts from actives related to fis exem functions (subject0certain exceptions).

i A publly supported organization, but unsur if is described in 5g or Sh. The organization would ike the IRS to [1decide he correct status,
61you checked box o, hor [Tn GUesTen § above, you must request Sher an advance or 3 demilve rang by

selecting on of the boxes below. Refer o the nsructions to determine wich type of ling you are elighle (0 receive.
a RequestforAdvance Ruling:Bychecking this box and signing the consent, pursuant {0 section 850104) of the [J

Code you request an advance ruing and agree o extend the statute of imitations on he assessment of excise tax
under Section 4940of the Code. The fax wil apply oly f you do not establish public support status at the and of
the 5-year advance rung period. Theassessment period wilbeextendedfo the 5 advance rung years (0 8 years,4 morihs, and 15 days beyond the end of the frst yar. You have the righ to refuse or mit he extension to 8
mutually agreed-upon period of time of isue(s) Publication 1035, Extending tho Tax Assossment Pariod, provides a
more detaled explanation of your rights and the consequences of the choices you make. You may oblan
Publication 1035 fee of charge fom the IRS website a wwirs gov or by caling olce 1.800.629.3675. Sgning
his consent wil not deprive you of any appeal fights to which you would otherwise be ened. you decide not to
extend the state of imitations, you are no eigible foran advance ring,

Consent Fixing PeriodofLimitations UponAssessmentofTaxUnderSection 4840ofthe InternalRevenueCode

For Organization

RR RRR gs

asa wo

ForIRS Useony

ii reGi —— TTT
b RequestforDefinitive Ruling: Check his box fyou have complete one tax year of at feast&ful months and you CJare requestinga definitive lng To conn your public support satus, answer Ina 800)f you checked box g ine

5 above. Answer ine 603)you checkedbos in ine5 above. I you checked bor | in ine 5 above, answerboth
tines 800) and).
0) (8) Enter23of ne 8, column (6)on Pat IXA. Statement ofRevenues and Expenses.

6) Attach a lt showing the name and amount coniiuted by each person, compar or organization whose (]ifs totaled more than he 2% amount. fheansweris“None, check hs box
(a) For each year amountsareincluded on nes1, 2, and 9 of Part IX-A. Statementof Revenues and Expenses, []

atach a ist showing the name of and amount received from each disqualified porson. I fhe answer 5
“None.” check hs box.

6) For cach year amountsare included on ine9of Part IX.A. Statement of Revenues and Expenses, attach a []
Vist showing tho name of and amount received from each payer, oiher than a disqualified person. whose
paymentswere more than th largerof (1) 1% of ne 10, Part IX A. Statement ofRevenuesand Expenses, or
2)55.000. fhe answeris “None.” heck this box.

70Myou receve any unusual grants dung any of heyeas shown on Parl KA StatementofRevenues [TVs No
‘and Expenses? Ii “Yes altach a ist including the name of the contributor, the date and amount of the
grant, a bre description of the rant, and explain why tis unusual.

-_—TTTaWBee
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Dehra G2 29820 CERTIFICATE OF INCORPORATION OF
TED GAaka

SB TS - mer 90556 A NON-STOCK CORPORATION

OPENAL INC,

FIRST: The nameofthe Corporation is “OpenAL, Inc.” the “Corporation”).

SECOND: The address ofthe Corporation's registered office in the StateofDelaware is 2711
‘Centerville Roed, Suite 400, Wilmington, New Castle County, Delaware 19808. The name ofits
registered agent at such addressisCorporation Service Company.
THIRD: This Corporation shall be a nonprofit corporation organized exclusively for charitable
andlor educational puposes within the meaning of section SO1(c)3) of the Intemal Revenue
‘Code of 1986, ss amended, or the corresponding provision of any future United States Internal
Revenue law. The specific pupose of this corporation is (0 provide funding for research,
development and distribution of technology related to artifical intelligence. The resulting
technology will benefit the public and the corporation wil seek 10 open source technology for
the public benefit when applicable. The corporationi not organized for the private gainofany
person. In furtherance ofits 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 THIRDhereof within the meaningofthe Internal Revenue Code section S01(c)3). No
substantial part of he activities of this corporation shall consist of carrying on propagand, 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

behalfon any candidate for public office. Notwitkstanding any other provision of these articles,
the corporation shall not carry on any other activities not permitted to be carried on (3) by @
corporation/organization exempt from Federal income tax under section S01(c}3)ofthe Inter

RevenueCode, orthe comespondingsection ofaayfuturefederaltaxcode,or (5) by 2
corporation/organization, contributions to which are deductible under section 170{c)2) of the
Internal Revenue Code,orthe corresponding section ofany future federaltaxcode.

FIFTH: The propertyofthis corporation is irrevocably dedicated 1 the purposes in Article
THREEhereofandno partofthenet income orassets ofthiscorporationshalleverinurefothe
benefit ofany directo,officeror memberthereofor to the benefitofany private person. Upon

thedissolutionorwindingupofthiscorporation, itsassetsremaining after payment,orprovision
forpayment,of al debts and lsbilitesofthiscorporation shallbe distributed toanonprofit fund,
foundation, or corporation which is organized and operated exclusively for charitable,
educational and/or religious purposes and which has established its tax exempt status under
Internal Revenue Code section S01(c)(3), or the corresponding section ofany future federal tax
code, or shall be distributed to the federal goverment, or to a statc or local goverment, for &
‘public purpose.

SIXTH: The corporation shall not have any capita stock.
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SEVENTH: The corporation shal not ave any mermbers.

EIGHTH: The name andmailing addressofthe incorporatorare as follows:

Jonathan Levy
335 Pioneer Way

Mouatain View, CA 94041

1, Jonathan Levy, for the purposeof forminga corporation under the laws of the State of
Delaware, do make, ile and record this Certificate, and do cerafy that the facts hervn stated are
rue, andI ave accordingly hereunto set my hand this

Executed on December 8, 2015.

AUTHORIZED OFFICER

Itonathan Levy,
Jonathan Levy
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i BYLAWS
of

Openal, INC

ARTICLE
REGISTERED OFFICE AND PRINCIPAL PLACE OF BUSINESS

“This corporation shall have and maintain at all times within the State of Delaware a
registered office at such place as may be specified in the Cerificate of Incorporation or
subsequently designated by the Board. Notwithstanding the foregoing. this corporation's principal
placeofbusiness may be different from its registered offic, and may be located from time to time
at any place as may be designated by the Board of Directors of this corporation, including a place
ouside of the State of Delaware. This corporation shall keep at its principal placeofbusiness
current copies of the Certificate of Incorporation and Bylaws of this corporation, and in
accordance with these Bylaws, the Secretary shall fumish copies of the Cerificate of
Incorporation and Bylaws to the members or directors requestingto inspect then

ARTICLE TI
MEMBERSHIP

Section 1. Conditions of Membership. The conditions of membership shall
be as follows: (1) the directors of this corporation then serving shall serve as the members of
this corporation, (2) election to the Board shall constitute election to the membership of this
corporation; and (3) the membership status of any director shall terminate immediately and
without further corporate action upon such person's ceasing to be a director for any reason.

Section 2. Meetings and Actionsof Members,

(2) Any action which may be taken at a meeting of the members, may be
taken without a meeting, without prior notice, and without a vote if a consent or consents in
writing, setting forth the action so taken, shall be dated and signed by members having not less
than the minimum numberofvotes that would be necessary to authorize or take such action at a
‘meeting at which all members having a right to vote thereon were present and voted, and shall be
delivered to this corporation by delivery to ts registered office in this State, its principal place of
business, or its Secretary. Any such writing may be signed in counterparts. Notwithstanding the
foregoing, members may demonstrate their consent to actions through an electronic transmission,
provided that the electronic transmission is delivered with information from which this
corporation can determine: (A) that the electronic transmission was transmitted by the member
(or by a person or persons authorized to act for the member); and (B) the date on which such
member or authorized person or persons transmitted such. electronic transmission. Such
electronic transmissions may be delivered to the principal placeofbusiness of this corporation or
to this corporation's Secretary if either such delivery has been approved by resolution of the
BoardofDirectors and is made in the manner provided in the resolution.
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(b) Except as otherwise expressly provided in the Certificate of Incorporation
or Bylaws or in the Delaware General Corporation Law, meetings and actions of the members.
shall be governed by and held and taken in accordance with the provisions of Article IVof these:
Bylaws concerning meetings and actions of the BoardofDirectors, with such changes in content
as are necessary to substitute the members for the Board of Directors.

Section 3. Nonliability. The members shall not be liable for the debis,
liabilities, or obligationsof this corporation.

Section 4. Nontransferability. No member may transfer for value or
otherwise his or her membership or any right arising therefrom. Appointing successor
‘members shall not be deemed to be atransfer

ARTICLE 111
MEMBERSHIP RIGHTS

Section 1. Voting Rights. Subject 10 these Bylaws, the members of this
corporation shal have the following rights, as sct forth in these Bylaws:

(3) the exclusive right o elect any director and to set the number of
authorized directors;

®) the exclusive right to remove a director;

(€)  therightio vote on any sale, lease, transfer,o other disposition ofall or
substantially allof the assets or properties of this corporation;

(@ the right to vote on any merger of this corporation, but only 10 the extent
required by the Delaware General Corporation Law;

(6) the right to vote on dissolution of this corporation;

(© the exclusive right to vote on the amendment or repealof these Bylaws;

(®) the right to vote on any amendment to this corporation's Certificate of
Incorporation; and

(b) the right to vote on any other matters that may properly be presented to the
‘members for a vote, pursuant to this corporation's CertificateofIncorporation, Bylaws, or action
ofthe Board of Directors, or by operationoflaw.

Section 2. Inspection Rights, The right of the members to have access to the
‘membership list of this corporation or its other books and records shall be govemed by
Section 220ofthe Delaware General Corporation Law.

“2.
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Section 3. Other Rights. In addition to the rights described in these Bylaws,
the members of this corporation shall have any other rights afforded voting members under the
Delaware General Corporation Law.

ARTICLE IV
BOARD OF DIRECTORS

Section I. Powers. This corporation shall have powers to the fll extent
allowed by law. All powers and activities of this corporation shall be exercised and managed
by the Board of Directors of this corporation directly or, if delegated, under the ultimate
directionofthe Board.

Section 2. Number of Directors. The numberofdirectors shall be not less than
one nor more than seven, with the exact authorized number of directors to be fixed from time 0
time by the members.

Section 3. Election and Term of Office of Directors. Except for the initial
directors appointed by the incorporator, directors shall be elected from fime to time by a
majority of the votes of the members of this corporation prescnt in person or represented by
proxy at the meeting and entitled to vote thereon. The effective dateof any election shall be as
provided in the action of the members. Directors shall be elected annually. Each director shall
hold office until such director's successor is clected and qualified or until such director's earlier
death, resignation or removal.

Section. Vacancies. A vacancy shall be deemed to exist on the Board in the.
event that the actual number of directors is less than the authorized number for any reason.
Vacancies may be filled by the members for the unexpired portion of the term. No reduction in
the number of directors shall have the effect of removing any director prior to the expiration of
his or her term of office.

Section 5. Resignation and Removal. Any director may resign at any time.
upon notice given in writing addressed to any director or officerofthis corporation other than
himselfor herself or by electronic transmission addressed to any memberofthe Board or officer
of this corporation other than himselfor herself. A resignation is effective when the resignation

is delivered unless the resignation specifies a later effective date or an effective date
determined upon the happening of an event or eveats. Unless otherwise specified in that notice,
the acceptanceofthe resignation shall notbenecessary to make it effective. Any director may be
removed at any time by the members with or without cause or by the Board of Directorsifand
to the extent permitted in the Certificate of Incorporation.

Section 6. Annual Board Meetings. A meeting of the Board of Directors shall
be held at least once a year. Annual meetings shall be called by the President or any two
directors; o,ifonly one director is serving, by the sole director, and noticed in accordance with
Section §ofhis Article.
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Section 7. Special Meetings. Special meetings of the Board may be called by.
the President o any two directors; or, if only one director is serving, by the sole director, and
noticed in accordance with Section §ofthis Article.

Section8. Placeof Meetings; Notice. Meetingsof the BoardofDirectors may
be held at a location inside or outsideofthe state of Delaware, which is fixed by the Board of
Directors or, inthe caseof a special meeting, by the person or persons calling the special meeting.
Notice of the annual meeting and any special meetings of the Board of Directors shall state the
date, place, and time of the meeting and shall be given to cach director at least four days before !
any ‘such meeting if given by first-class mail or forty-cight hours before any such meeting if
given personally, by telephone, including a voice messaging system, or by other system of
technology designed to record and communicate messages, by facsimile, or by electronic
transmission

Section 9. Waiver of Notice. Whenever notice is required 10 be given under
any provision of these Bylaws, a written waiver, signed by the person entitled 10 notice, or a
waiver by electronic transmission by the person entitled to notice, whether before or aficr the
time stated therein, shall be deemed equivalent to notice. Attendance ofa person at a meeting
shall constitute a waiver of notice of such meeting, except when the person attends a meeting
for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be.
transacted at, nor the purpose of, any regular or special meeting of the Board of Directors or
committee of the Board of Directors need be specified in any written waiver of nofice or any
waiver by electronic transmission. All waivers, consents, and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting. Such fling shall be in paper
form if the minutes are maintained in paper form and shall be in electronic form if the minutes
are maintained in electronic form.

Section 10. Quorum. A majorityof the total numberofdirectors then in office
shall constitute a quorum of the Board. Except as otherwise required by the Certificate of
Incorporation, these Bylaws or the Delaware General Corporation Law, the actof a majority of
the directors present at a meetingat which a quorum i present shall be the actofthe Board. Each
director shallbeentitled to one vote.

Section 11. Action Without a Meeting. Any action required or permitted 10 be.
taken at any meting of the Board of Directors may be taken without a meetingifall members
of the Board consent thereto in writing or by clectronic transmission, and if the writing or
writings or electronic transmission or transmissions are filed with the minutes of proceedings
ofthe Board. Such filing shal be in paper formifthe minutes are maintained in paper form and
shall be in electronic form if the minutes are maintained in electronic form.

Section 12. Telephone or Electronic Meetings. Directors may participate in a
meeting through useofconference telephones, electronic video scree, or similar communications
equipment so long as all directors participating in such meeting can hear one. another
Participation in a meeting pursuant to this Section constitutes presence in person a such meeting.

-4-
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Section 13. Reliance. Any director or memberofacommitteeofthe Board shall,
in the performanceofhis or he duties, be fully protected in relying in good faith upon the records
of this corporation and upon such information, opinions, reports, or statements presented to this
corporation by any of this corporation's officers or employees, or committees of the Board of
Directors, or by any other person as fo matters the director reasonably belicves are within such
other person's professional or expert competence and who has been selected with reasonable care
byoron behalfofthis corporation.

Section 14. Inspection. Every director shall have the right to examine this
corporation's lst of members and is other books and records for a purpose reasonably related to
the director's position asa director

Section 15. Board Compensation. The Board of Directors may authorize, by
resolution, the payment 10 a director ofa reasonable fee for services and expenses as a director
and for attending meetings of the Board and Board Committees. The Board may authorize the:
advance or reimbursement of actual reasonable expenses incurred by a director in carrying out
his or her duties asa director

Section 16. Executive Compensation. For any tax year in which this
corporation is required to register and file reports with the Attomey General of the State of
California, the Board of Directors (or a Board Committee) shall review any compensation
packages (including all benefit) of the President or the chief exceutive officer and the Treasurer
or chief financial officer, regardless ofjob title, and shall approve such compensation only after
determining that the compensation is just and reasonable. This review and approval shall occur
when such officer is hired, when the term of employmentofsuch officer is renewedorextended,
and when the compensation of such officer is modified, unless the modification applies to
substantially allof the employees of this corporation.

ARTICLE V
COMMITTEES

Section1. Board Committees. The Board of Directors may, by resolution
adopted by a majorityofthe directors then in office, create any number of Board Committees,
cach consisting of one or more directors. The Board may designate one or more directors as.
altemate members of any committee, who may replace any absent or disqualified member at
any meeting of the commitiee. Appointments to and removals from any Board Committee
shall be made by any method determined by a majorityofthe directors then in office. Any such
committee, to the extent provided in the resolution of the Board of Directors, shall have and
may exercise all the powers and authorityof the Board of Directors in the management of the
business and affairs of this corporation except that no such committee shall have the power or
authority to

(@ approve or adopt, or recommend to the members, any action or matter
(other than the election or removal of directors) expressly required by
these Bylaws, the Certificate of Incorporation, or the Delaware General
‘Corporation Law to be submitted to members for approval;

“fe
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(b) amend or repeal any resolution of the Board of Directors which by its
express terms is notso amendable or epeslable;

(© adopt, amend, or repeal any bylawofthis corporation; or

(@ adopt amendments to the Certificateof Incorporationofthis corporation.

Section 2. Subcommittees. Unless otherwise provided in the resolution of the
Board of Directors designating the Board committee, such committee may create one or more
subcommittees, cach subcommittee to consist of one or more members of the committee, and
delegate to a subcommittee any or all ofthe powers and authorityof the committe.

Section 3. Advisory Committees. The Board of Directors may establish one or
more Advisory Committees to the Board. The members of any Advisory Committee may consist
of directors or non-directors and may be appointed as the Board determines. Advisory
committees may not exercise the authority of the Board to make decisions on behalf of this
corporation, but shall be restricted to making recommendations to the Board or Board
Commiltees, and implementing Board or Board Committee decisions and policies under the
supervision and controlof the Board or Board Committee.

Section. Audit Committee. For any tax year in which this corporation is
required to register and file reports with the Attomey General of the State of California and has
105s revenues of $2 million or more, this corporation shall have an Audit Committee whose
‘members shall be appointed by the Board of Directors, and who may include both directors and
‘non-directors, subject to the following limitations: (s) members of the finance commitie, ifany,
shall constitute less than one-halfofthe membershipofthe Audit Committe; (b) the chair of the
‘Audit Committee may not be a member of the Finance Committe,ifany: (c) the Audit Committee
‘may not include any member of the sia, including the President or chief executive officer and
“Treasurer or chief financial officer; (d) the Audit Committee may not include any person who has a
material financial interest in any entity doing business with this corporation; and (¢) Audit
Committee members who are not directors may not receive compensation greater than the
‘compensation paid to directors for their Board service. The Audit Committee shall (1) recommend
10 the full BoardofDirectors for approval the retention and, when appropriate, the terminationof an
independent certified public accountant to serve as auditor, (2) subject to the approval of the full
Board, negotiatethe compensationofthe auditor onbehalfof the Board, (3) confer with the auditor
10 satisfy the Audit Committee members that the financial affairs of this corporation are in order, (4)
review and determine whether to accept the audit, and (5) approve performance of any non-audit

Servicesprovided to this corporation by the auditor’ frm.

ge
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Sections. Meetings.

A. Of Board Commitices. Meetings and actions of Board Committees
or subcommitteesthereofshall be governed by and held and taken in accordance with the provisions
of Aicle IV of these Bylaws concerning meetings and actions of the Board of Directors, with such
changes in the content of those Bylaws as are necessary to substitute the Board Committee and its
members for the Board of Directors. Minutes shall be kept of each meeting of any Board
Committee and shall be filed with the corporate records.

B. Of Advisory Committees. Subject to the authority of the Board of
Directors, Advisory Committees shall determine their own meeting rules and whether minutes shall
be kept.

“The Board of Directors may adopt rules for the govemanceofany Board or
Advisory Committeenot inconsistent with the provisionsofthese Bylaws.

ARTICLE VI
OFFICERS

Section1. Officers. The officers of this corporation shall be a President a
Secretary, and a Treasurer. This corporation may also have, a te discretion of the Board of
Directors, such other officers as may be appointed by the Board of Directors. Any number of
offices may be held by the same person.

Section 2. Election. The officers of this corporation shall be elected annually
by the BoardofDirectors, and each shall serve at the pleasure of the Board, subject to the rights, if
any,ofan officerunderany contractof employment. Each officer shall hold office until his or her
Successor is elected and qualified or until his or her carlier resignation or removal.

Section 3. Removal. Subject to the rights, if any, of an officer under any
contract of employment, any officer may be removed, with or without cause, by the Board of
Directors or by an officer on whom such power of removal may be conferred by the Board of
Directors.

Section4. Resignation. Any officer may resign at any time by giving written
notice to any memberofthe Board or officer of this corporation other than himselfor herselfor
by electronic transmission addressed to any member of the Board or officer of this corporation
other than himself or herself. A resignation is effective when delivered unless the resignation
specifies a later effective date or an effective date determined upon the happening of an event
or events, and unless otherwise specified in that notice, the acceptanceofthe resignation shall not
be necessary to make it effective. Any resignation is without prejudice to the rights, ifany,ofthis
corporation under any contract o which the officer i aparty.

Section 5. Vacancies. A vacancy in any office for any reason shall be filled in
the same manner as these Bylaws provide for election to that office

7»
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Section6. President. The President shall be the chief executive officer of this
corporation and shall, subject to control of the Board, generally supervise, direct, and control the
business and other officers of this corporation. The President shall preside at all meetings of the
BoardofDirectors and shall have the generalpowersand duties of management usually vested in
the office of President of a corporation and shall have such other powers and duties as may be
prescribed by the Board or these Bylaws

Section 7. Secretary. The Secretary shall supervise the keeping of a full and
complete recordofthe proceedings of the Board of Directors, its commitices and the membership
of this corporation, shal supervise the giving of such notices as may be proper or necessary, shall
supervise the keeping of the minute books of this corporation, and shall have such other powers
and duties as may be prescribed by the Board or these Bylaws.

Section 8. Treasurer. The Treasurer shall supervise the charge and custody of
all funds of this corporation, the deposit of such funds in the manner prescribed by the Board of
Directors, and the kecping and maintainingof adequate and correct accounts of this corporation's
properties and business transactions, shall render reports and accountings as required, and shall
have such other powers and duties as may be prescribed by the Board or these Bylaws.

ARTICLE VII
INTERESTED DIRECTOR OR OFFICER TRANSACTIONS

Section 1. Voidability of Transactions. No contract or transaction between
this corporation and:

(a) any of ts directors or officers,

(v) any organization in which one or more of this corporation's directors
or officers has or have a financial interest, or

(c) any organization for which a director or officerof this corporation aiso
serves asa director or officer,

shall be void or voidable solely for that reason, or solely because the director or officer is present
at or participates in the meting of the Board or committee of the Board which authorizes the
contract or transaction, or solely because any such director's or officer's vote was counted for
such purpose, if:

(i) The material facts as to the director's or officer's relationship or
interest, and as to the contract or transaction, are disclosed or are known to the Board or the
committee, and the Board or committee in good faith authorizes the contract or transaction by the
affirmative votes of a majority of the disinterested directors, even though the disinterested
directors be less than a quorum; or
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(i) The contract or transaction is fai to this corporation as of the:
time it is authorized, approved, or ratified by the Board or commitce.

Section2. Quorum. Common or interested directors may be counted in
determining the presence of a quorum at & meeting of the Board or of a committee which
authorizes a contract or transaction described in Section 1ofhis Article.

Section 3. Conflict of Interest Policy. Fach dircctor and officer of this
corporation shall comply with any policicsofthis corporation regarding conflicts of interest

ARTICLE VII
INDEMNIFICATION AND INSURANCE

Section 1. Indemification. To the fullest extent permitted by law:

(8) This corporation may indemnify any Indemnified Person,forand against
all expenses (including attomeys' fees), judgments, Fines and amounts paid in stticment actually
and reasonably incurred by that Indemnified Person in connection with that Action.
Notwithstanding the foregoing, this corporation may indemnify any Indemnified Person seeking
indemnification in connection with an Action (or part of an Action) initiated by that person only

ifthat Action (or part of that Action) was authorized by the Board.

(b) This corporation may pay expenses as incurred by any Indemnified
Person in connection with any Action; provided, that, if these expenses are to be paid in advance
of the final disposition of an Action, then the payment of expenses will be made only upon
delivery to this corporationof an undertaking, by or on behalfofthe person, o repay all amounts
50 advanced if it is ultimately determined that the person is not cniitled {0 be an Indemnified
Person or otherwise.

(6) This corporation may purchase and maintain insurance on behalfofany
Indemnified Person against any liability asserted against that person, whether or not this
corporation would have the power to indemnify the person against that liability under the
provisionsofthis Article VIII or otherwise.

(4) The provisions of this Article VIII will be applicable to all Actions made
or commenced after the adoptionofthis Article VIII, whether arising from acts or omissions
occurring before or afer ts adoption. The provisions of this Article VIII will be deemed to be a
contract between this corporation and each director or officer who serves in that capacity at any
time while his Article and the relevant provisions of the lawsofthe State of Delaware and other
applicable law, ifany, are in effect, and any repeal or modification of this Article VIII wil not
adversely affect any right or protection of any Indemnified Person in respect of any act or
‘omission occurring priortothe timeofthe repeal or modification.

(6) Ifany provision of this Article VIII will be found to be invalid or limited
in application by reason of any law or regulation, that finding will not affect the validity of the
remaining provisions of this Article VIL The rights ofindemnification provided in this Article
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VIII will neither be exclusive of, nor be deemed in limitation of, any rights to which any person
described in subsection (a) of this Article VIII may otherwise be entitled or pemmitied by
contract, the Certificate of Incorporation, vote of the Board, or otherwise, or as a mater of law,
both as 10 actions in the person's official capacity and actions in any other capacity while holding
that office, it being the policyof this corporation that indemnificationofany Indemnified Person
wil be made to the fullest extent permitted by law.

(®) This corporation may, by vote of the Board, provide indemnification and
advancement of expenses to employees and agents of this corporation with the same scope and
effect as the foregoing indemnificationof and advancement of expenses to directors and officers.

(2) Definitions. As used in this Article VIII, the following terms will have
the following meanings:

“Action” means any threatened, pending, or completed action, suit, proceeding or
inquiry (brought in the rightofthis corporation or otherwise),whethercivil,
criminal, administrative, or investigative, and whether formal or informal,
including appeals.

“Eligible Person” means: (1) any individual who is a former or current director or
officer of this corporation; (2) any former or current director or officer of this
corporation, who while a director or officer of this corporation, is or was serving
at the requestof this corporation as a director, officer, partner, trustee, employes,
or agent of another corporation, partnership, joint venture, trusi, or other
enterprise, which includes, without limitation, employee benefit plans; and (3) the
foregoing persons’ heirs, executors, guardians, administrators, assigns, and any
other legal representatives.

“Fines” includes, without limitation, any excise taxes assessed on a person with
respect to an employeebenefit plan,

“Indemnified Person” means: any Eligible Person who was, ori,a party,
ors threatened to be made a party o, or is involved in (including as a
witness), any Action by reasonofthe fact that the person is an Eligible Person.

ARTICLE IX
GRANTS ADMINISTRATION

Section 1. Purposeof Grants. This corporation shall have the power to make
grants and contributions and to render other financial assistance for the purposes expressed in
his corporation’ Certificate.

Section2. Board of Directors Oversight. The Board, or any person or
persons on whom stich power may be conferred by the Board, shall make policy with regard to
grants. The Board shall retain ultimate control over all grants, contributions, and other financial
assistance given by this corporation.
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Section3. Refusal; Withdrawal. The Board, in its absolute discretion, shall
have the right to refuse to make any grants or contributions, or to render other financial
assistance, for any or all of the purposes for which the funds are requested. In addition, the
Board, in its absolute discretion, shall have the right to withdraw its approval of any grant af any
time and use the funds for other purposes within the scope of the purposes expressed in the
Certificate, subject to any charitable trust imposed on such funds and any rights of third parties
under any contract relating to such grant.

Section 4. Accounting. The Board shall determine under what circumstances
to require that grantees fumish a periodic accounting to show that the funds granted by this
corporation were expended for the purposes that were approved by the Board.

Section5. Restrictions on Contributions. Unless otherwise determined by
resolution of the Board in particular cases, this corporation shall retain complete control and
discretion over the use of all contributions it receives, and all contributions received by this
corporation from solicitations for specific grants shall be regarded as for the use of this
corporation and not for any particular organization or individual mentioned in the solicitation
“This corporation may accept contributions carmarked by the donor exclusively for allocation to
one or more foreign organizations or individuals only if the Board of this corporation: (a) has
determined that the specific charitable activity for which the donation was made furthers this
corporation's exempt purposes; (b) has approved in advance disbursements of funds to support
such charitable activity; (c) retains discretion and control as to the use of the contributions r
received by this corporation; and (d) exercises appropriate supervision to ensure funds arc
actually spent for the intended purposes.

ARTICLE IX
MISCELLANEOUS

Section I. Fiscal Year. The fiscal yearofthis corporation shall end each year
on December 31.

Section 2. Contracts, Notes, and Checks. All contracts entered into onbehalfof
this corporation must be authorized by the Board of Directors or any person or persons on whom
such power may be conferred by the Board, and, except as otherwise provided by law, every
check, draft, promissory note, money order, or other evidence of indebtedness of this corporation
shallbesigned by any person or person on whom such power may be conferred by the Board.

Section 3. Amendments. Only the members may amend or repeal the Bylaws
of this corporation.

Section4. Governing Law. These Bylaws shall be construed and interpreted
in accordance with the laws of the State of Delaware as amended from time to time, so as 0
give full effect and validity to the intent and meaningofthese Bylaws.
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335 Pioneer Way
Mountain View, CA 94041

PROPOSED BUDGET

0s 06 7 18 Total

INCOME -—
Gifts, grants, and contributions

12000000 25000000 25000000 62000000
Total Income’ TTTI2000000  25.000000 25000000 62,000.00

EXPENSES
Salaries and wages: - . : . ©

Directors and offices - M000 22500 25000 560000
Other employees 7000000 15000000 15000000 37000000
Subtotalsalary and wages TT 710000 15225000 15325000 37,560000

Payroltaxesandbenefits (20%) © me 30400 3045000 7512000
Occupancy - 650000 650000 650000 1950000
Supplies and Equipment - 400000 $0000 800000 2000000

Meals - 150000 300000 300000 750000
IT Expenses - 100000 1000000 1000000 2100000
Profesional Services - 50000 100000 100000 250000
Travel - 50000 100000 100000 250000
Insurance - 30000 50000 50000 130000
Other / Management Reserve 1200000 2500000 2500000 6200000

Total Expenses’ TLIGZ000 3.770.000 25.770.000 35,702.00

NETINCOME 55wows i000 5 13000 3 3am



OpenAL Inc.
335 Pioneer Way
Mountain View, California 94041
EIN: 810861541

SUPPLEMENTAL RESPONSES TO FORM 1023

Part I: Identificationof Applicant.

Question 7: Authorized Representative. The names, firm, and address of the
authorized representatives ofOpenAL Inc. (“OpenAl”) are:

Ingrid Mittermaier and Jorge Lopez
Adler & Colvin
235 Montgomery Street, Suite 1220
San Francisco, California 94104

‘We attach a completed Form 2848.

Part II: Organizational Structure.

Question 1: Corporation. We attach a certified copy of the Certificate of
Incorporation of OpenAL, filed with the Secretary of Stateof Delaware on December 8, 2015.

Question 5: Bylaws. We attach a copy of the Bylaws of OpenAL, as adopted on
January 3, 2016.

Part 1V: Narrative Description of Past, Present, and Planned Activities.

Background and Purposes.

OpenAl is a nonprofit artificial intelligence (“AI”) scientific research
organization. Is goal is to engage in research activities that advance digital intelligence in the
way that is most likely to benefit humanity as a whole, unconstrained by a need to generate
financial return. AI technology will help shape the 21st century, and OpenAl wants to help the
world build safe Al technology and ensure that AT's benefits are as widely and evenly distributed
as possible. To that end, OpenAl hopes to build Al as partof a larger community, and wants to
openly share its plans and capabilities along the way.

OpenAL is working on several research projects and fundamental research that all
have shared cores, so progress on any is likely to benefit the others. Below is a lst of several of
OpenAl's current research projects. Each project captures a different aspect of goal-solving and
i intended to advance the stateofthe art of AI technology. These projects are still in the initial
stages, and the details may change as OpenAl obtains additional data. OpenAl also expects to
add new research projects over time. OpenAl does not plan to play any role in developing
commercial products or equipment. It intends to make its research freely available to the public
on a nondiseriminatory basis.

(o0s2ms700CK:4)
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Current Scientific Research Projects.

Goal: Build an agent with useful natural language understanding. OpenAl
plans to build an agent that can perform a complex task specified by language, and ask for
clarification about the task if it is ambiguous. Today, there are promising algorithms for
supervised language tasks such as question answering, syntactic parsing and machine translation
but there are no algorithms for more advanced linguistic goals, such as the ability to carry on a
conversation, the ability to fully understand a document, and the ability to follow complex
instructions in natural language. OpenAl expects to develop new learning algorithms and
paradigms to tackle these problems.

Goal: Solve a wide varietyof games using a single agent. OpenAl aims to train
an agent capable enough to solve any game in the initial metric. Games are virtual mini-worlds
that are very diverse, and leaming to play games quickly and well will require significant
advances in generative models and reinforcement leaming. (OpenAl is inspired by the
pioneering work of DeepMind, which has produced impressive results in this area in the past few
years)

Goal: Build a household robot. OpenAl is working to enable a physical robot
(off-the-shelf; not manufactured by OpenAl) to perform basic housework. There are existing
techniques for specific tasks, but OpenAl believes that learning algorithms can eventually be
made reliable enough to create a general-purpose robot. More generally, robotics is a good
testbed for many challenges in AI

Part V: Compensation and Other Financial Arrangements with Key Personnel.

Question la: Compensation and Other Information Regarding Officers and
Directors.

Name of Director/Officer Title Compensation
Elon Musk Director None
Sam Altman Director None
Chris Clark Director/President/COO $50,000

Jonathan Levy SecretaryTreasurer None

‘The mailing address for all officers and directors is: 335 Pioneer Way, Mountain
View, California 94041
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Question 1: Compensation and Other Information Regarding Employees.

Name of Employee Title Compensation
Ilya Sutskever Research Director $1,945,967
Ian Goodfellow Technical Staff $875,000
Pieter Abbeel Technical Staff $550,000

Man Wai Vicki Cheung Technical Staff $307,526
John Schulman Technical Staff $284,610

Note the compensation listed above for each employee includes a fixed bonus
payment. Fixed bonuses were negotiated at arm's length and paid 10 recruit these top scientific
researchers from other, more lucrative positions at prominent technology companies.

‘The mailing address for all employees is: 335 Pioncer Way, Mountain View,
California 94041.

- Question 2a/c: Family/Business Relationships with/among Key Personnel.

Mr. Altman, director, and Mr. Levy, Secretary and Treasurer, are both employed
by Y Combinator. Mr. Sutskever, Research Director, has a business interest in Y Combinator.

Question 3a: Qualifications and Dutiesof Directors and Officers.

i Chris Clark, President, Director, and Chief Operating Officer.

Duties and Hours. As President, Mr. Clark presides at all meetingsofthe
Board of Directors and, subject to control of the Board, generally supervises, directs, and
controls the business and other officers of the corporation. Mr. Clark has the general powers and
dutiesof management usually vested in the officeof president of a corporation and has such
other powers and duties as may be prescribed by the Board or the Bylaws. He serves as many
hours as are necessary to complete his responsibilities. As Chief Operating Officer (“C00”),
Mr. Clark oversees the day-to-day operations of OpenAl and is responsible for all non-technical
activities. Mr. Clark is compensated for his services as COO and spends 20 hours a week to
accomplish his duties as COO.

Qualifications. Chris Clark was Vice President of North America at
Canonical, maker of the world’s most popular open source operating system (Ubuntu). More
recently, he was Mayor of Mountain View and still serves on the city council. Mr. Clark has a
BA in Political Science from Stanford University.

For dutiesand hours of directors, see paragraph v below.
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ii. Jonathan Levy, Secretary and Treasurer.

Duties and Hours. As Secretary, Mr. Levy supervises the keepingof a full
and complete record of the proceedings of the Board and its committees, the giving of such
notices as may be proper or necessary, and the keeping of the minute books of the corporation,
among other duties as are usually vested in the office of Secretary. He has such other powers
and duties as may be prescribed by the Board or the Bylaws. Mr. Levy serves as many hours as
necessary to complete his responsibilities as Secretary. As Treasurer, Mr. Levy supervises the
charge and custody of all funds of the corporation, the deposit of such funds in the manner
prescribed by the Board of Directors, and the keeping and maintaining of adequate and correct
accounts of the corporation's properties and business transactions. He renders reports and
‘accountings as required, and has such other powers and duties as may be prescribed by the Board
or the Bylaws. Mr. Levy serves as many hours as necessary to complete his responsibilities as
Treasurer.

Qualifications. Mr. Levy previously counseled public and private
technology companies as an attomey for Wilson Sonsini Goodrich and Rosati. He also ran
ThinkEquity’s private placement department and worked as a Managing Director at Merriman
Curhan & Ford. Mr. Levy camed a JD from the University of Michigan Law School, and a BA
in English Literature and Religious Studies from Wesleyan University.

iii. Elon Musk, Director.

DutiesandHours. Please see paragraph v below.

Qualifications. Mr. Musk is a South African-born Canadian-American
business magnate, engineer and inventor. He is the founder, CEO and CTO of SpaceX; co-
founder, CEO and product architect of Tesla Motors; co-founder and chairman of SolarCity, co-
founderofZip2; and co-founder of PayPal.

iv. Sam Altman, Director.

Duties and Hours. Please see paragraph v below.

Qualifications. Mr. Altman is an American entrepreneur, programmer,
venture capitalist and blogger. He is the president ofY Combinator and was cofounder and CEO
of Loopt, which was funded by Y Combinator in 2005 and acquired by Green Dot in 2012. At
Green Dot, he was the CTO and is now on the Board of Directors. Mr. Altman also founded
Hydrazine Capital. He studied computer science at Stanford, and while there worked in the Al
lab.

(ooss700CK;4)
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v. Duties and HoursofDirectors.

Directors of OpenAl are expected to meet at least once per year and as often as
additionally necessary to manage the corporation and fulfill their fiduciary duties. Under
Delaware corporate law governing nonprofit corporations like OpenAl, the Board is responsible
for overall direction and management of OpenAl’s activities and affairs, although the Board is
permitted to delegate with supervision. Each individual director owes fiduciary duties ©
OpenAl to act in good faith in what the director believes to be OpenAI’s best interests, with such
care, including reasonable inquiry, as an ordinarily prudent person in a like position would use:
under similar circumstances. Directors generally work as many hours as necessary (0
accomplish their duties.

Question 3a (cont): Qualifications and dutiesofKey Personnel.

Note paragraphs vi through xi list OpenAT’s key personnel and describe the
responsibilities and qualifications of each. Opens research team consists of preeminent
scientists who are uniquely qualified to oversee and conduct OpenAl's scientific research
activities. Al experts are in extremely high demand, so that OpenAI has to compete with top
technology companies such as Google, Amazon, and Facebook to retain their services. One of
the reasons OpenAl was successful in competing with these technology companies is that
OpenAl’s experts are committed to OpenAl's nonprofit model and mission-driven research
efforts.

vi. Ilya Sutskever, Research Director.

Duties and Hours. As Research Director, Mr. Sutskever oversees all of
OpenAl's research activities and manages OpenAl’s team of scientists. Mr. Sutskever is a full-
time employee.

Qualifications. Mr. Sutskever is one of the world experts in machine
learning. He holds a PhD from the University of Toronto and has authored more than 40
research papers on machine leaming. He co-founded DNNresearch and spent three years
‘working on artificial intelligence at the Google Brain team.

vii. Ian Goodfellow, Technical Staff.

Duties and Hours. Please see paragraph xi below.

Qualifications. Mr. Goodfellow received a BS and MS in Computer
Science from Stanford and a PhD specializing in machine leaming from the Universite de
Montreal. He has received various awards, including a 2013 Google PhD Fellowship in Deep
Leaming. He previously worked on artificial intelligence as a member of the Google Brain
team.
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vill. Pieter Abbeel, Technical Staff.

Dutiesand Hours. Please see paragraph xi below.

Qualifications. Mr. Abbeel is a professor of computer science at the
University of California Berkeley and an expert on machine leaming. He has taken a leave of
absence from Berkeley to contribute at OpenAl Mr. Abbeel received a BS/MS in Electrical
Engineering from KU Leuven (Belgium) and received his PhD in Computer Science from
Stanford University in 2008.

ix. Man Wai Vicki Cheung, Technical Staff.

Duties and Hours. Please see paragraph xi below.

Qualifications. Ms. Cheung was astaffsoftware engineer and engineering
lead at TrueVault and a senior software engineer at Duolingo. She holds a BS in Computer
Science from Carnegie Mellon University.

x. John Schulman, Technical Staff.

Duties and Hours. Please see paragraph xi below.

Qualifications. Mr. Schulman received a PhD from the University of
California Berkeley, specializing in deep reinforcement learning. He has authored more than 10
research papers on machine learning.

xi. Duties andHours of Technical Staff.

Membersofthe technical staffat OpenAl work on advancing the state ofthe
artofartificial intelligence technology by supporting and performing computer science research
and development, particularly in the field ofmachine learning. The goal ofthe position is to
support the creationofresearch papers and software that benefit society by improving the
stateofthe art of what is possible with artificial intelligence. This work is conducted under the
oversightofOpenAl's Research Director and other staff and generally requires collaborating
with other research scientists and software engincers at OpenAl and around the world. Technical
staff are full-time employees.

Question Sa: Conflictof Interest Policy. The Board of Directors has adopted the
attached ConflictofInterest Policy.

Question 6a/b: Non-fixed Paymentsof Compensation. To recruit and retain
leadership and research staff that might otherwise be unavailable, OpenAl has plans for payment
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of non-fixed compensation in the form of a performance-based bonus plan. To ensure that any
such arrangement, if approved by the Board of Directors, will not result in unreasonably high
compensation, OpenAl plans to conduct compensation studies, include safeguards such as a
ceiling or reasonable maximum to protect against substantial windfalls or projection errors, and
establish performance metrics that ensure employees arc compensated based on services they
perform for the benefit of OpenAlL Details of such a bonus plan have not yet been developed.
(Note: currently, OpenAl pays fixed bonuses as a recruiting mechanism in the highly-
competitive fieldof Al research)

Question Saf; Agreements with Officers/Directors. To pay for initial operating
costs and expenses, OpenAl entered into an arms-length line of credit agreement (the
“Agreement”) with its director, Sam Altman. The Board of Directors (excluding Mr. Altman)
approved the terms of the loan as being in the best interests of OpenAl The independent
members of the Board of Directors relied on their personal and professional expertise to
determine that the interest rate and terms of the loan were very favorable to OpenAl We attach
an executed copyofthe Agreement

Part VIII: Specific Activities.

Question 2a: Influencing Legislation. Although OpenAl has no immediate
plans to do so, it may in the future engage in legislative lobbying, as permitted by law, inorderto
further its exempt purposes. If OpenAl engages in legislative lobbying, OpenAl will spend no
‘more than the ceiling amounts permitted under Code Section 501(h) and regulations thereunder
on direct lobbying and grassroots lobbying.

Question 2b: Section 501(k) Election. We attach a completed Form 5768 for
filing with this application.

Question 4a: Fundraising Programs. OpenAlis currently in the inital stages of
developing a fundraising plan. OpenAl anticipates being supported by a broad variety of
individual donors and governmental and institutional grantors in the United States that support
OpenA’s scientific research activities. Initially, the directors of OpenAl intend to make use of
their extensive personal networks to. solicit charitable contributions face-to-face, or by
individualized mail, email, or telephone. As OpenAl grows, the fundraising tasks wil likely be
taken over by staff.
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Question 4d: Locales Where Fundraising Conducted. OpenAl has no plans to
limit its fundraising activities by geographic area. OpenAl will in all cases comply with
applicable laws governing charitable solicitations. OpenAl has no plans either to fundraise for
other organizations, or to allow other organizations to fundraise on its behalf, in its name.
OpenAl may, however, receive donations from individuals via the websites of other
organizations, including through online giving sites or online workplace giving programs.

Question 10: Intellectual Property. Regularly sharing the results ofis research
with the general public is central to the mission of OpenAL OpenAl will regularly release its
research results on its website and share software it has developed with the world under open
source software licenses. OpenAl intends to retain the ownership of any intellectual property it
develops. OpenAl might apply for patents on some of the technology it develops and make the
intellectual property available only to parties that agree to make Al-related patents they may
have available for the general public.

Question 11: Non-cash Contributions Accepted. OpenAl has no current plans
to solicit or accept contributions of closely-held securities, real property, intellectual property,
licenses, royalties, vehicles, or collectibles. If offered such assets, however, the Board of
Directors would evaluate the possible use to the organization's mission of any proffered in-kind
gift, the risks and difficulties associated with holding or liquidating it, and any donor restrictions
associated with the gift, on a case-by-case basis before deciding to accept any such gift. OpenAl
would expect to liquidate all in-kind gifts prompily, unless they are useful in its operations or
unless liquidation is prohibited by the donor. Should OpenAl decide to accept any such gift,
OpenAl will ensure that the gift is properly documented, including any donor-imposed
conditions or restrictions. OpenAl will not accept any in-kind gift subject to donor-imposed
conditions or restrictions unless the Board of Directors determines that such conditions or
restrictions are consistent with OpenAIs charitable purposes and programs.

Question 12a: Operations in Foreign Countries. At this time, OpenAl has no
foreign operations; however, it may from time to time work with researchers located outside of
the United States. If it works with foreign researchers, OpenAl will comply with all tax and
other requirements relevant to working with foreign staff.

Part IX: Financial Data.

Question 19: Substantial changes in assets. OpenAl’s most recently completed
tax year was 2015; however, it had no assets at the end of the 2015. Since then, OpenAl has
received assets to begin ts operations.
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OPENAL
CONFLICT OF INTEREST POLICY

ArticleI: Purpose

“This conflict of interest policy is designed to foster public confidence in the
integrity of OpenAl, Inc. (the “Charity”) and to protect the Charity’s interests when it is
contemplating entering a transaction that might benefit certain Charity insiders and related
persons.

Article I: Definitions

Insider. “Insider” means a person with substantial influence over the Charity. The
following persons are “Insiders” for purposesofthis policy:

1. Bach member ofthe Board of Directors

2. Corporate officers (including the President, Secretary, and Treasurer) and any person
with equivalent responsibilities (whether or not the person is an officer of the Charity
under the Charity’s Bylaws or the Delaware General Corporation Law (“DCGL")),

3. Any other person whom the Board, based on facts and circumstances, determines has
substantial influence over the Charity. Such persons may include a founder of or a
substantial contributor to the Charity, a person with managerial authority over the
Charity, ora person with control over a significant portion ofthe Charity’s budget.

4. Any person who met any of the above definitions at any time during the five years
before the proposed transaction.

Disqualified Person. “Disqualified Person” includes Insiders and any person
described in either ofthe folowing two categories:

5. Spouses, siblings, ancestors, children, grandchildren, great-grandhildren, and the
Spousesof siblings, children, grandchildren, and great-grandchildren of any Insider.

6. An entity in which any combination of persons listed in categories | ~ above holds
more than 35 percentofthe combined voting power,if a business corporation; profits
interests, ifa partnership; o beneficial interest,if a trust or estate.

Interest. Any financial commitment, investment, obligation, or relationship, or
economic benefit, between a Disqualified Person and the Charity.

‘ConflictofInterest. Where a Disqualified Person's Interest reduces the likelihood
that an Insider may act impartially and in the best interestsofthe Charity.

Person. An individual or entity, including a trust, estate, partnership, association,
company, or corporation.
tso266 000.1)
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Article III: Procedures

I. Duy Disclose

Each Disqualified Person shall disclose to the Board, or to a Board Committee
empowered to approve the transaction (“Committee”), all material facts regarding an Interest
relevant o a transaction. The Disqualified Person shall make disclosures promptly upon learning
of the proposed transaction. Insiders may make disclosures onbehalfof Disqualified Persons
related to them.

2. Procedures to Address Possible Conflictsof Interest

Fact Gathering. The Board or Committee shall ascertain that all material facts
regarding the transaction and the disqualified person’s Interest have been disclosed othe Board
or Committee. The Board or Committe shall compile appropriate data to evaluate whether the
transaction is fair and reasonable to the Charity and in its best interests, which may include
investigating alternatives.

Meeting. At ameeting, the Board or Committee may ask questionsofand receive
presentation(s) from the Insider(s) and any other Disqualified Person(s). The Board or
Committee shall deliberate and vote on the transaction in the absence of the Insider(s) and
Disqualified Person(s).

Determination, The Board or Committee, in the absence of the Disqualified
Person(s), shall determine. whether the Interest constitutes a Conflict of Interest, and if so,
whether the transaction i nevertheless in the Charity’s best interest, for its own benefit, and fair
and reasonable to the Charity taking into account the relevant information and facts. Following
such determination, a majorityof disinterested members of the Board or Committee then in
office may approve the transaction.

Article IV: Recordsof Proceedings

“The minutesofany meeting of the Board and any Committee pursuant 10 this
policy shall contain the name of each Disqualified Person who disclosed or was otherwise
determined to have an Interest in a transaction; the nature of the Interest and whether it was.
determined to constitute a Conflict of Interest; any altemative transactions considered; the
members of the Board or Committee who were present during the debate on the transaction,
those who voted on it, and to what extent Disqualified Persons were excluded from the
deliberations; any comparability data or other information obtained and relied upon by the Board
or Committee and how the information was obtained; and the result of the vote, including, if
applicable, the termsof the transaction that was approved and the date it was approved.

The records must be prepared by the later of the next meeting of the Board or
Commitee or 60 days after the final action of the Board or Committee with respect to the
transaction, and must be approved by the Board or Committee within a reasonable time
afterwards.
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Article V: Annual Disclosure and Compliance Statements

Each director, each office, the top management official, the top financial official,
and each key employee of the Charity, and others that the Charity may identify, shall annually
signa statement in the form attached to his policy that:

«affirms that the person has received a copyofthis conflict of interest policy, has read and.
understood the policy, and has agreed to comply with the policy; and

«for certain individuals, discloses the person's financial interests and family relationships
that could give rise to conflicts of interest.

Article VI: Past Transactions; Violations

If the Board has reasonable cause to believe that an Insider failed to disclose an
actual or possible Conflict of Interest, including one arising from a transaction with a related
Disqualified Person, it shall inform the Insiderof the basis for thisbeliefand give the Insider an
opportunity to explain. If, aftr hearing the Insider's response and further investigating as the
circumstances warrant, the Board or Committee determines that the Insider has failed o disclose
an actual or possible Conflict of Interest, the Board or Committee shall take appropriate
disciplinary and corrective action.

Where a transaction involving a Conflict of Interest is discovered afer it has
already occurred or begun (because, for example, the interest was inadvertently not disclosed
prior o the transaction, or the Charity’s leadership did not realize that a review was necessary or
advantageous), the Board or Committee shall conduct a review as described above, and
determine whether disciplinary or corrective action is possible or warranted. In appropriate
cases, the Board or Comittee may determine, upon completion of the review, that ratification
ofthe transaction is in the Charity’s best interest, for its own benefit, and is fair and reasonable to
the Charity.

Article VIE: Annual Reviews

“The Board shall authorize and oversee an annual review of the administration of
this conflict of interest policy. The review may be writen or oral. The review shall consider the
level of compliance with the policy, the continuing suitability of the policy, and whether the
policy should be modified and improved.

Version dated
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OpenAL

CONFLICT OF INTEREST POLICY:
ACKNOWLEDGMENT AND FINANCIAL INTEREST DISCLOSURE STATEMENT

OpenAl (the “Charity” follows aconflict of interest policy designed to foster
public confidence in our integrity and to protect our interest when we are contemplating entering
a transaction or arrangement that might benefitadirector, corporate officer, our (0p
management official andtop financial offical, anyofour key employees, any person with
substantial influence over the Charity, or other disqualified persons.

PartL. Acknowledgment of Receipt

hereby acknowledge that | have received copyof the conflict ofinterest policy ofthe Chary, have read and
understood it, and ares to comply with is ems.

Signature Date

Printed Name

Part IL. Disclosure of Financial Interests (directors, corporate officers, top management
official, top financial official, and key employees only

We are required annually to file Form 990 withthe Internal Revenue Service, and
the form we file is available to the public. In order to complete Form 990 fully and accurately,
we need each office, director, and key employee to disclose the information requested in this
Part I1. If you are not an officer or directorof the Charity, we have determined that you qualify
as a key employee under IRS definitions

A “conflictof interest,” for purposesofForm 990, arises when a person in a
positionofauthority over an organization, such as an officer, director, or key employes, may
benefit financially from a decisionhe or she could make in that capacity, including indirect
benefits such as to family members or businesses with which the person is closely associated.
Only financial interests must be listed on this disclosure form.

“The purposeofthis disclosureis to provide the BoardofDirectors or ther
‘governing body with a meaningful opportunity to determine whethera conflict of interest exist,
by disclosing any interest that could give rise to.a conflictof interest. Complete, accurate
disclosure gives the governing body information it needs to ulfl its fiduciary obligations and to
‘make decisions that are in the best interest of the organization.
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Part I Please check ONE of the following boxes:

DO My interests and relationships have not changed since my fas disclosure of interests.
[Proceed to signature block below. Do not complete the tables.]

OR
DO [hereby disclose or update my interests and relationships that could give rise toa

conflit of interest: [Complete the table below. Use additional pagesas needed.]

[PTT EY rePYPOP
Include spouse domestic partner, |
living ancestors, brothers and
sisters (whether whole or half
blood, children (vhethe natural
or adopted), grandchildren, great
grandchildren, and spouses!
domestic partrers of brothers,
Ssers, children, grandchildren,
and great grandchildren

TTY eeEF PTE

Transactions or arrangements
withthe Charity

Transactions or aflations with
other organizations

‘Substanial busines or
investment holdings

Transactions oraflitons with
businesses

Lam not awareofany financial interest involving me or a family member that could present a
conflict of intrest that | have not disclosed either above or in a previousdisclosure statement.

Spee Ca

Printed Name,

(omar DOCK 1
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LINE OF CREDIT AGREEMENT

This Line of Credit Agreement (herchafler refered to as the “Agreement’)&
made effective 4s of January 7, 2016, by and between OpenAL, Inc., a non-profit company
formed_under the hws of the state of Delware (‘OpenAl’), and Samuel Alman
(“Payee”), orhis registered assigns.

In consleraton of the muta cowenans contained herein, and for vahable
consideration, receipt of which is hereby acknowkdged, the partis hereto agree as
follows

I. Line of Credit, Payee hereby grants a lie of credit to OpenAl in an
amount not to exceed ten million dolars ($10,000,000), upon the terms and condidons
contained herein. The linc of credit may be accessed by checks writen dicetly from
Payee 10 OpenAl or by the payment of any corporate expenses by Payee, as may be
necessary from time to time during the term of this Agreement (cach such check or
payment, an “Advance”).  OpenAl shall maintain a kedger of Advances that records the
dates, original principal amounts, owsianding principal and wnpakl nerest amounts,
appikable interest rates and repayment dates for al Advances.

2 Tem Ths Agreement shall commence on the date hereof and shall
terminate. when OpenAl has fully paid al principal and interest under this Agreement

3. Intest Al Advances made by Payee to OpenAl pursuant to thi
Agreement shall bear terest at the rateofthe greater of: a) one (1%) per amum, or (b)
the minimum amount of terest allowed in accordance wih the Applicable Federal Rates
as determined by the Interal Revenue Service (as set forth in Section 1274(d)ofthe
Internal Revenue Code). Interest shall be computed on the basis of the acwal number of
days clpsed and a year of 365 days.

4. Maturity Date: Repavment. All ual principal together with any
unpaid and accrued terest and other amounts payable hereunder, shall be due and
payable on December 31, 2019. There shall be mo penaky for prepaymentofprincipal or
interest. Payments made shall be applied fist 10 interest and the remainder (0 principal
Principal and interest are payable in knwiul moneyofthe United StatesofAmerica

5. Miscellaneous, This Agreement shall be consiroed in accordance with
the laws ofthe State of Calforia. This Agreement may be executed in one or more
counterpart, cach of which wil be deemed an original, but all of whih together will
constiute one and the same agreement. Facsimie copies of signed signature pages shall
be binding originals. In the event of commencement of suk 0 enforce payment, the
prevaiing party shall be ened to receive the costs of colkcton inching reasonable
attomeys' fees and costs. This Agreement may not be changed or terminated oraly. Any
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provision of this Agreement may be amended, waived or modified upon the written consent
ofthe Payee and the majorityofthe disinterested Board of OpenAL

OpenAL, Inc. Samz

By: ChassClank By Zz
Name: Chris Chirk Name: Sam Alan
Tie: President
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