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Introduction

When the Attorneys General of California and Delaware permitted OpenAl to restructure from a
nonprofit-controlled LLC to a Public Benefit Corporation (PBC), they secured 20 concessions
from the company, set out in a Memorandum of Understanding with the California Attorney
General (the “CA MOU”) and a Statement of No Objection from the Delaware Attorney General
(the “DE Statement”)—together, the “restructuring agreements.” As we wrote at the time, the
most important of these concessions was the obligation for directors of the new corporation to
consider only OpenAl’s mission—ensuring artificial general intelligence (AGI) benefits all of
humanity—when making safety and security decisions.? This concession is crucial in part
because of what directors cannot consider when making such decisions: namely, the pecuniary
interests of stockholders. Furthermore, OpenAl’s Safety and Security Committee—a board
committee of the nonprofit with a sole duty to the mission—was tasked with “overseeing and
reviewing the safety and security processes and practices of the Corporation and its controlled
affiliates with respect to model development and deployment.” To accomplish this, the Safety
and Security Committee supposedly has an effective approval right over the PBC’s actions,
including halting the release of Al models.* In our view, the restructuring was a major loss for the
public—but the nonprofit kept this critical responsibility.

Nine months later, this governance regime faced its most significant test yet. On July 21,
OpenAl disclosed that a combination of its models had escaped a sandboxed environment
using a previously unknown cyber vulnerability. The models went on to chain together multiple
sophisticated cyber vulnerabilities to compromise at least one other company’s infrastructure.’

The problem began two months prior, when models OpenAl was training discovered how to
exploit their training environment to gain unauthorized access to the internet.® Things got
progressively worse from there. A team at OpenAl noticed agents from different sandboxes
working on independent tasks communicating with each other on an improvised message board
as early as May, but the significance wasn’t understood at the time. At one point, sustained
agent activity crashed the compromised service, and OpenAl rebuilt it, wiping the message
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board as a side effect.” The agents then executed a chain of attacks allowing them to regain
unauthorized access to the internet, eventually infiltrating the Al platform Hugging Face and
executing over 17,000 individual actions in a weekend-long cyberattack that Hugging Face
reported to law enforcement.®

OpenAl employees made many safety and security decisions at each step of this sequence:
how to test an unreleased model of unknown capability, whether and how to supervise it, what
to do upon discovering that models were coordinating to escape their own confinement, and
how quickly to resume training and evaluation of the same models upon partial remediation. The
Attorneys General secured commitments from OpenAl regarding precisely these types of
decisions—indeed, this is the narrow domain in which total nonprofit control survived the
restructuring. The nonprofit ultimately must answer for how it handled this novel and dangerous
incident.

In the first section of this report, we assess what is publicly known about OpenAl's compliance
with the restructuring agreements thus far, as well as the larger mission-protection goals these
agreements were designed to secure. In particular, while the nonprofit has made progress (if
perhaps slowly) toward its philanthropic goals, early warning signs suggest that it is not
exercising the level of oversight over the PBC that the restructuring agreements were designed
to ensure, and that it may lack the staff and access necessary to do so. However, much relevant
information here is not publicly available, highlighting a need for greater transparency.

To this end, one requirement of the restructuring agreements was that the OpenAl PBC publish
annual public reports to demonstrate its progress toward the mission.® Given that the
restructuring was completed in late October 2025, OpenAl is due to publish its first report soon.
In the second section of this report, we lay out what OpenAl should include in this forthcoming
report so that the public and the Attorneys General can better assess its progress.

Section I: OpenAl’s adherence to its mission

Among the fundamental goals of the restructuring agreements was that the PBC would remain
aligned with the mission of ensuring artificial general intelligence benefits all of humanity; the
nonprofit is to provide oversight of the PBC to that end. This arrangement is reflected in a
number of the provisions of the restructuring agreements, including the nonprofit’s sole power to
appoint and power to remove PBC directors; the requirement that the PBC, when making safety
and security decisions, consider only the mission; and the nonprofit's oversight over these
decisions via its Safety and Security Committee (SSC), including its ability to require risk
mitigations up to and including halting model releases.°
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Nearly a year after the restructuring, we have some limited evidence that the nonprofit is
attempting to fulfill its designated oversight function. In particular, testimony from board member
and SSC chair Zico Kolter during the Musk v. Altman trial revealed that the SSC had exercised
its authority to delay model releases. As Kolter put it, “there were two times where we sort of
formally requested a delay of models . . . in many other times as well, we have inquired about
information or asked for more data prior to final review that wound up actually causing a delay of
the model as well.”"" Kolter also stated that there had been no pushback when the SSC
exercised its authority.'? It is encouraging that the SSC has been able to exercise these powers,
though we lack details about when and why they were used.

Despite this, there are also warning signs that the nonprofit may not be exercising the level of
independent oversight over the PBC that the restructuring agreements were designed to ensure
and that may be necessary to prevent serious harm from OpenAl’s models.

1. The events surrounding the Hugging Face hack. As previously discussed, on July 21,
OpenAl revealed that a combination of its models had hacked into and compromised the
infrastructure of Hugging Face, an open-source Al platform, in what OpenAl itself has
called a potential loss-of-control “warning shot.”'* Roughly 1,200 agents that were meant
to be isolated from one another found a way to communicate through an unsanctioned
channel where they exchanged over 70,000 messages and files. Around 700 went on to
take part in an attack on Hugging Face’s infrastructure, where they ran code on Hugging
Face’s production servers, stole the company’s internal credentials, and copied several
of its private code repositories. Agents also compromised OpenAl’s own research
infrastructure, gaining administrator access to internal systems and reading hundreds of
the company’s stored credentials.™ A week went by before OpenAl realized that its
models were behind the hack, and even then, only after Hugging Face publicly disclosed
the attack and reported it to law enforcement.'® OpenAl researchers subsequently
revealed that the company’s Al agents had been communicating on an internal message
board since May 12. The message board was not erased until early July, only for the Al
agents to discover an alternative means of communication three days later.'
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These types of incidents are not unique to OpenAl, as Anthropic and Meta models are
now also known to have gained unauthorized access to other organizations’
infrastructures after accidentally being left in an unsandboxed environment."” But
OpenAl’s incident was arguably the most serious in scope, sophistication, and impact.'®

The Hugging Face hack raises questions as to whether OpenAl PBC is adhering to the
requirement set out in the restructuring agreements to consider only the mission in
safety and security decisions and whether the SSC is exercising robust oversight over
these decisions. Details released by OpenAl strongly suggest that the hack was
foreseeable and avoidable. OpenAl’s responders linked suspicious agent activity to the
evaluation on June 27 but advised that stopping it “was not required.”® After the agents
crashed an internal server on July 4, the company patched it and then resumed cyber
evaluations on July 7.%° One OpenAl employee admitted that “related incidents have
been happening for a while.”?' OpenAl’s head of safety systems announced his
departure from the company days before the hack.?? Despite prior statements
emphasizing the importance of monitoring internally deployed Al systems,> OpenAl has
acknowledged that its chain-of-thought monitors “did not run on the evaluations in this
incident.”?* OpenAl’s forthcoming model, Astra, is also rumored to use a new technique
that makes the model smarter and more cost-efficient, but at the cost of undermining its
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monitorability.?® If true, OpenAl’s decision to accept this tradeoff would be hard to square
with the Hugging Face incident, which seems to have been enabled by failures in
monitoring Al behavior.

We do not know whether the SSC played any role in the sequence of events that led to
this failure, including whether the SSC was informed of OpenAl’s prior sandboxing
failures. OpenAl has said that the SSC will be providing oversight over its investigation
into the Hugging Face incident, as is appropriate.?® However, as we discuss below, it is
unclear that the committee has the necessary resources and capacity to provide the
robust oversight that these incidents clearly require.

2. OpenAl’s compliance with its Preparedness Framework is inconsistent. The
Preparedness Framework (the “PF”) is OpenAl’s strategy for deciding when a model is
safe to release, and it has remained in effect over the past year.?” For example, when
OpenAl’s upcoming model Astra approached critical capability in cyber operations, the
company paused some of its training and evaluation workloads.?®

But in other respects, OpenAl has walked back its Preparedness Framework
commitments. Most notably, in May 2026 OpenAl published its “Frontier Governance
Framework” (the “FGF”), a watered-down version of the Preparedness Framework.? The
Frontier Governance Framework is meant specifically to comply with California’s SB 53
and the EU Al Act’'s Code of Practice.® Failure to comply with its own Frontier
Governance Framework exposes OpenAl to penalties under SB 53.3" That the Frontier
Governance Framework is a narrower, weaker version of the more robust Preparedness
Framework casts serious doubt on OpenAl’'s commitment to those policies and practices
present in its Preparedness Framework but absent in the Frontier Governance
Framework, including:
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e Stopping further development once a model is assessed to reach critical
capabilities in bio/chemical research, cyber, or Al research (PF § 2.2)

e Working with third parties to conduct evaluations and safeguard stress-testing
(PF § 5.2)—the Frontier Governance Framework says only that OpenAl “may
solicit and obtain input” (FGF § 5, emphasis added)

e Assigning the Safety Advisory Group responsibility for determining threat models,
capability threshold crossings, and safeguard sufficiency (PF §§ 2.2, 3.3, 4.2)

e The Preparedness Framework applies to internally deployed models (PF § 4.4),
whereas the Frontier Governance Framework largely applies to models deployed
externally (FGF at 2)

The Preparedness Framework itself is outdated. OpenAl has not updated the framework
since April 2025, before its restructuring. The framework says that OpenAl will review
and potentially update the document “for continued sufficiency at least once a year,” yet
the 17-month-old document does not reflect the basic facts of OpenAl’'s corporate
structure, including that there are now two OpenAl entities, the PBC and the nonprofit,
and the SSC is a committee of the nonprofit's board.*? It also does not reflect the
provision negotiated by the California and Delaware Attorneys General that the SSC can
require mitigatory measures, including stopping model deployment.®

More concerning is that the Preparedness Framework is intended to be “further
update[d]” before any OpenAl model reaches a critical capability level, justifying its
failure to articulate any safeguards or security controls for such critical-capability
models.* OpenAl has now designated Astra as having critical cyber capabilities, without
having updated the framework to articulate applicable safeguards and security
controls.® It also announced that it had restarted its largest frontier training run on
August 28 and plans to release Astra “soon.”* The mitigatory measures OpenAl is
taking for Astra—“isolated testing environments, restricted network and tool access,
enhanced model weight protections and encryption, additional monitoring and detection
capabilities, and sandboxed execution”—are being improvised at the moment of need
rather than drawn from pre-existing standards, as the Preparedness Framework
envisions.®’

To its credit, OpenAl seems to have realized this problem. In an update published
August 18, the company announced that, in light of the Hugging Face incident and the
preliminary determination that Astra may have critical cyber capabilities, OpenAl would
adopt new safeguards and update the Preparedness Framework accordingly, while
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taking steps to slow its model training in the meantime.® But that sequencing is itself a
problem. The fact that the Preparedness Framework is being updated in response to a
serious incident, rather than before one, suggests it is not serving its intended purpose.

OpenAl’'s compliance with the Preparedness Framework has also been called into
question by the release of GPT-5.3-Codex, which some have claimed violates
California’s Al safety laws.*® There has also been significant turnover among OpenAl’s
safety talent.*°

3. The nonprofit appears to lack dedicated staff for PBC oversight. In our last update,
we identified one key indicator of whether OpenAl was taking the steps necessary to
advance its charitable mission: whether it provides staffing and resources to the
nonprofit to oversee the PBC, particularly to the SSC.*" This need is also reflected in
OpenAl’s restructuring agreements, which required that the PBC provide the nonprofit
with the resources and personnel reasonably required to advance its mission.*? Given
that the SSC is composed of only part-time board members, having additional personnel
to support its work is particularly important. However, there is no public evidence that the
nonprofit has any dedicated personnel to support its oversight capacity, despite having
made a number of hires to support its philanthropic grantmaking activities and general
operations.*® The nonprofit also has yet to appoint a CEO, which is likely inhibiting its
oversight capacity.*

4. OpenAl has yet to designate a second nonprofit-only board director. As we noted in
our last update, one of the nonprofit's most significant challenges in providing
independent oversight of the PBC is the total overlap between its board and the PBC’s
board, with the exception of Zico Kolter, who serves only on the nonprofit board.* In light
of this, the restructuring agreements require that within a year of the restructuring, at
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least one OpenAl board director besides Zico Kolter will sit only on the nonprofit board.*®
Ten months after the restructuring, OpenAl has yet to designate such a director, though it
has appointed two new directors to both the PBC and nonprofit boards, David Vélez and
Robin Vince.* Both of the new directors also run companies that are significant enough
OpenAl customers that they are profiled on OpenAl’s website, which may create
conflicts of interest.*®

Section II: OpenAl’s forthcoming report on mission progress

Another concession secured by the Attorneys General requires the OpenAl PBC to produce an
annual public report demonstrating its progress toward OpenAl’s charitable mission.*® Because
the restructuring was finalized in late October 2025, the PBC is due to produce its first report
soon. Given how much we do not know about OpenAl’'s compliance with the agreements and its
behavior in accordance with the mission, the PBC should treat this report not as a box-checking
exercise but as a genuine opportunity to inform its beneficiaries: the public.

Given that nonprofit oversight is perhaps the most important mechanism OpenAl’s structure
provides to ensure the PBC’s adherence to the mission, the PBC should include details on that
oversight in this report, including the role the SSC has played.

Below are eight topics that the report should cover relevant to the PBC’s adherence to the
restructuring agreements and nonprofit control. We encourage the Attorneys General to take
careful notice of what OpenAl discloses with respect to these topics.

1. The scope of “safety and security” decisions. The OpenAl PBC is required to
consider only its mission “in respect of safety and security issues.”® The SSC has an
approval right “over PBC actions relating to safety and security.”' OpenAl has not,
however, publicly described how it interprets the scope of “safety and security” in these
contexts. We therefore do not know what approval rights the SSC has in practice.
Because these rights were secured by contract, OpenAl can clarify this easily by
disclosing the relevant contractual language.

2. How and when the SSC has exercised its authority. The SSC is entitled to “oversee[ ]
and review][ ] the safety and security processes and practices” of the PBC.*? As detailed
earlier, we still do not know much about how the SSC has exercised its rights. OpenAl

46 CA MOU ¢ 14; DE Statement § 12.

47 David Vélez and Robin Vince Join the Boards of the OpenAl Foundation and OpenAl Group PBC,
OpenAl (July 21, 2026), https://openai.com/index/david-velez-robin-vince-join-openai-boards/.

48 Regarding these companies’ partnerships with OpenAl, see OpenAl’s posts about Nubank and about
BNY. Of note, the agreements (CA MOU q[ 15 and DE Statement [ 13) give the PBC board the authority
to make determinations as to whether a conflict of interest compromises director independence.
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should clarify this. In particular, OpenAl should (a) clarify the SSC’s involvement in the
decisions leading to the Hugging Face hack, (b) reveal whether the SSC reviewed and
had input into OpenAl’s contract with the Pentagon,® and (c) disclose when and how the
SSC exercised its authority to require risk mitigations or to halt or delay model releases.
OpenAl should also release the nonprofit board’s Unanimous Written Consent detailing
the scope of the SSC’s authority, which would shed light on the extent to which the
committee is fulfilling its defined role.>*

3. Resources provided for SSC oversight of the PBC. The restructuring agreements
require the PBC to provide the nonprofit with the resources and personnel reasonably
required for its mission.*® As described earlier, however, it is unclear that the nonprofit
(and in particular the SSC) has any dedicated personnel to support its oversight of the
PBC. Given the severity and number of recent incidents in which OpenAl models have
compromised the company’s safeguards, it is unclear that an SSC composed only of
part-time board members is equipped to provide oversight of the company’s safety and
security decisions. OpenAl should clarify what specific resources it has provided the
SSC—including funding, personnel, and access to OpenAl’'s own technology—and if the
pattern of recent incidents has led it to provide additional resources for the committee. It
should provide some specific numbers to illustrate the magnitude of the support so this
can be tracked over time, instead of generically describing the categories of support.

4. How the SSC was informed of safety and security incidents. As we described
earlier, the Hugging Face breach occurred after a series of concerning safety and
security incidents within OpenAl. OpenAl should disclose what steps it took to keep the
SSC informed as these incidents were discovered. OpenAl should also disclose what
actions, if any, the SSC took in response to these incidents.

5. How directors are managing their dual loyalties. As we identified in our last update, a
possible impediment to effective nonprofit control over the PBC is the near-total overlap
in board membership.% As one step towards addressing this, the restructuring
agreements require that dual-board directors attend an annual training on their fiduciary
duties with respect to each board.®” The report should describe how directors manage
their dual loyalties, including incidents in which this conflict has come up and the
decisions that were made as a result, and details like whether the nonprofit board has its
own counsel.

6. How OpenAl would operationalize its stop-and-assist commitment. The
restructuring agreements require the PBC to adopt the OpenAl Charter as the principles

%3 Sharon Goldman, OpenAl Strikes A Deal With The Pentagon Just Hours After Trump Orders The End
Of Anthropic Contracts, And Hours After A Staff All-Hands, Fortune (Feb. 27, 2026),
https://fortune.com/2026/02/27/openai-in-talks-with-pentagon-after-anthropic-blowup/.
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it will use to execute its mission.*® The Charter’s stop-and-assist commitment—to stop
competing with and start assisting a value-aligned, safety-conscious project that comes
close to building AGI first—distinguishes OpenAl’s mission from that of an ordinary Al
company.> The report should confirm whether OpenAl remains committed to this and
describe what steps OpenAl has taken to prepare to operationalize it.

7. Whether an IPO would affect the nonprofit’s control. As per the restructuring
agreements, the nonprofit board retains the sole power to appoint, and the power to
remove, PBC directors.®® OpenAl is reportedly planning an initial public offering in 2027
or sooner.®" The report should confirm that the nonprofit will retain these powers
conferred by its Class N stock under the post-IPO structure.®? The report should also
confirm that the contractual rights given to the SSC will survive the IPO.

8. How the PBC makes director independence determinations. The restructuring
agreements require that OpenAl have robust corporate governance guidelines and
conflict of interest policies, and that the PBC board have three committees (Audit & Risk,
Compensation, and Nominating & Governance) composed of independent directors.®® In
addition, they require that a majority of the PBC board be independent directors, while
giving the board the authority to decide whether an external relationship or interest
compromises director independence.® Given the concerns regarding potential conflicts
of interest among PBC board members, the report should clarify which directors are
considered independent, the standard the board uses to determine director
independence, and the membership of the independent-director committees.

OpenAl should also promptly name a second nonprofit-only board director, in accordance with
the terms of the restructuring agreements, as well as an independent nonprofit CEO. These
should be individuals with expertise not just relevant to the nonprofit’'s philanthropic duties but
also to its PBC oversight function, including its safety and security authority.

Conclusion

In light of OpenAl’s recent record of safety and security incidents, it is clear that the safeguards
preserved by the Attorneys General during OpenAl’s restructuring are more important than ever.
While notably weaker than those in OpenAl’s original structure, they nonetheless represent an
important mechanism for ensuring that OpenAl remains aligned with its charitable mission.
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OpenAl’s first annual report on mission progress is an opportunity to demonstrate that it takes
its obligations to carry out its charitable mission seriously, rather than a set of constraints to be
managed. We trust that the Attorneys General will take notice of whether OpenAl fails to carry
out these commitments.

Appendix A: OpenAl Foundation’s dual activities of philanthropy and governance

While OpenAl’s restructuring removed the profit cap model that limited how much influence
investors would have in futures where OpenAl grows exceptionally powerful, it did have the
positive benefit of endowing the nonprofit with a substantial equity stake, currently valued at
close to $200 billion, that will allow it to begin spending money sooner.®®

The body of this report concerns the OpenAl Foundation’s oversight of the OpenAl Public
Benefit Corporation. We believe that oversight constitutes the nonprofit's most important, most
at-risk, and least visible function. But the nonprofit’s philanthropic work represents the other half
of its responsibilities, and it is the half that OpenAl has been most willing to discuss. Below, we
set out what is publicly known about that work, including the steps we see as promising and
those that give us pause.

Signs of progress:

1. Grantmaking areas aligned with OpenAl’s mission. The restructuring agreements
require that the directors of the nonprofit have a fiduciary responsibility to the nonprofit,
its mission, and its beneficiaries.®® The grantmaking areas that the nonprofit has
announced—life sciences and curing diseases, jobs and economic impact, Al resilience,
and supporting communities—are aligned with this.®’

2. Qualified hires. OpenAl has also announced a number of promising early hires to lead
these portfolios. This includes bringing on Wojciech Zaremba, computer scientist and
OpenAl cofounder, to lead its Al resilience portfolio, and Jacob Trefethen, an
experienced health and science grantmaker, as Head of Life Sciences and Curing
Diseases.®

There are also a few warning signs regarding how the nonprofit has approached its
philanthropic giving, and how this intersects with the interests of the PBC.

% As of the closing of the recapitalization in October of 2025, the OpenAl Foundation held a 26% equity
stake in OpenAl Group, worth approximately $130 billion. In March of 2026, OpenAl raised $122 billion at
a post-money valuation of $852 billion. A 26% stake at the most recent valuation would be worth $221.5
billion. However, if the entire $122 billion was newly issued equity, the OpenAl Foundation’s stake would
be 22.3% of the company or approximately $190 billion.
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Causes for concern:

1. The slow pace of the nonprofit’s hiring and grantmaking. As noted earlier, the
OpenAl Foundation has yet to appoint a CEO and made its first full-time hires only in
March, nearly five months after the restructuring. That same month, the nonprofit also
announced it planned to spend at least $1 billion in the next year.®® While substantial,
this amount is less than 1% of the nonprofit's roughly $200 billion valuation and
significantly less than the 5% that a private foundation would be required to deploy.”
This is particularly surprising given the relatively short amount of time that OpenAl
leadership believes we have before AGI arrives; in a recent interview, Sam Altman said
that he expects the company to have an internal system that he would call AGI by the
end of the year.”" One would expect that increasing the velocity of their grantmaking in
this critical period would be a top priority for the organization.

2. The potential for spending nonprofit funds when PBC funds make more sense. In
June, the OpenAl Foundation announced that it would be a founding partner of RAISE
US, a national nonprofit that will help the US workforce adapt to Al.”> Many of the other
large tech companies that were founding partners, however, appeared to be contributing
directly from their for-profit arms—including Amazon, Anthropic, and Microsoft.”® To the
extent that the OpenAl Foundation is spending on things that the OpenAl PBC can and
would have spent on itself, it is failing to fully deliver on its mission; the nonprofit was
designed to be a vehicle for the preservation of OpenAl’s unique charitable purpose, not
just an ordinary PR or government affairs arm. Another salient concern is regarding
OpenAl’s proposal that multiple Al companies give the Trump administration a 5% equity
stake; OpenAl has not clarified whether this would come from issuing new shares or
transferring shares, including shares currently held by the nonprofit.”* If OpenAl’s stake
came from the nonprofit, this would disproportionately benefit the OpenAl PBC relative to
its competitors, since its other investors would not be diluted.

3. OpenAl’s own framing of the nonprofit as a grantmaking organization. During the
Musk v. Altman trial, Bret Taylor—the chair of the PBC and nonprofit boards—was asked
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about whether the nonprofit had staff dedicated to Al safety research. Taylor indicated it
did not, saying that “our public benefit corporation is the part of OpenAl that does Al
research and ensures safety” and that the nonprofit is “not a research organization” but a
“grantmaking organization.””® While it is true that the nonprofit is not designed to do
safety research per se, it is also notable that Taylor framed the PBC as the part of
OpenAl that “ensures safety” while referring to the nonprofit as merely a “grantmaking
organization.” This framing ignores the commitments OpenAl made in its restructuring
agreements and reflects a concerning divergence between those commitments and how
the nonprofit appears to be viewed internally.

Because OpenAl’s philanthropic giving is the side of the nonprofit’s work the company has
chosen to make most visible, it is likely to feature prominently in the forthcoming annual report.
The report should make the case for why the spending furthers the mission—both that it is
happening fast enough and also that it is being targeted toward the most important opportunities
available. The nonprofit’s charitable purpose is not discharged by spending alone, however, and
OpenAl’s report should also address how the nonprofit is discharging its oversight and
governance responsibilities.

Appendix B: A point-by-point breakdown of OpenAl’s compliance with its restructuring
agreements

Below is a point-by-point account of what is publicly known about OpenAl’'s compliance with its
restructuring agreements, as of the date of this report.

1. OpenAl keeps its nonprofit and PBC headquarters in California. (CA MOU | 7).
Compliant. OpenAl remains headquartered in San Francisco.

2. The nonprofit retains control of the PBC through Class N stock, with the sole
power to appoint and the power to remove PBC directors. (CA MOU 9 2; DE
Statement | 1). Compliant. The nonprofit continues to hold Class N stock and retains the
power to appoint and remove directors. Whether that control is exercised in practice is
the subject of Section |. The report should confirm that these powers will survive the
planned IPO and any future rearrangement of the share classes.

3. The PBC’s mission is identical to the nonprofit’s, and the nonprofit’s mission is
unchanged by the recapitalization. (CA MOU q 3; DE Statement | 2). Compliant.
There have been no public updates to the OpenAl mission since the restructuring. At
times, the company describes its mission as building AGI, when it is really to ensure that
AGI benefits humanity whether or not they build it.”® This distinction should continue to
be respected in future reports from the nonprofit.

7 Trial Transcript vol. 11, 2004—05, Musk v. Altman, No. 4:24-cv-04722-YGR (N.D. Cal. May 12, 2026).

8 Federal Account Director, National Security, OpenAl (archived Sept. 2, 2026),
https://web.archive.org/web/20260902055429/https://openai.com/careers/federal-account-director-nationa
[-security-washington-dc/; Catherina Gioino, OpenAl Changed lIts Mission Statement 6 Times In 9 Years.
It Finally Removed The Word “Safely” As A Core Value When It Restructured Into A For-Profit, Fortune
(Feb. 23, 2026),
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4. The PBC publishes the OpenAl Charter. (CA MOU 9 4, DE Statement || 3). Compliant.
The Charter remains posted on the OpenAl website, and it still contains the
stop-and-assist commitment. OpenAl has given little public indication of how it currently
regards that obligation, which Section Il asks it to address directly.

5. Nonprofit directors’ fiduciary duties are to the nonprofit, the mission, and the
public. (CA MOU 9 5; DE Statement [ 4). Presumed compliant. There have been no
changes announced to the nonprofit's governance since the restructuring. Because most
nonprofit directors also sit on the PBC board, the report should describe how they
balance the two sets of duties, including whether the nonprofit board has retained its
own counsel.

6. The nonprofit holds charitable assets in California for the benefit of Californians.
(CA MOU 1 6). Presumed compliant. OpenAl’s charitable assets are presumed to still be
held in California. If OpenAl proceeds with its proposal that Al companies give the
federal government a 5% equity stake, it should confirm that its own stake will not come
from the nonprofit's assets.

7. The nonprofit’s written approval is required before the PBC amends its
governance guidelines, changes the mission, sells or merges material assets,
issues more Class N shares, creates new director-voting stock, or amends its
charter to the detriment of the Class N holder. (CA MOU 9 7; DE Statement | 5).
Presumed compliant. There are no public signs that any of the six actions have occurred
without approval. Should the IPO involve any of these actions, the nonprofit should
publish its written approval of those actions.

8. The PBC charter requires directors to consider only the mission, and not the
pecuniary interests of stockholders, on safety and security matters. (CA MOU {[ 8;
DE Statement q| 6). Potentially noncompliant. This provision exists in the charter, but
various incidents at the company over the past year, including the Hugging Face
incident, call into question whether the PBC is adequately prioritizing safety and security
in practice.

9. The SSC is a committee of the nonprofit with safety and security oversight and a
contractual approval right over PBC actions. (CA MOU 9§ 9; DE Statement || 7).
Presumed compliant. The SSC remains a committee of the nonprofit board. The
restructuring agreements with the Attorneys General provided that it would have a
contractual approval right, but OpenAl has not revealed anything about that contractual
right, including whether it remains in place.

10. The SSC chair sits only on the nonprofit board and has full observation rights at
PBC meetings. (CA MOU 9 10; DE Statement 9| 8). Presumed compliant. Zico Kolter
remains in this role and presumably has observation rights.

11. The SSC may require risk mitigations, including halting model releases. (CA MOU
1 11; DE Statement ] 9). Compliant. Kolter testified in Musk v. Altman that the committee
had formally requested delays twice, and had caused others by asking for more
information before final review.””

12. OpenAl continues to mitigate risks to teens and others. (CA MOU ] 12; DE
Statement | 10). Partially compliant. OpenAl has taken a number of steps to reduce

" Trial Transcript vol. 11, 216970, Musk v. Altman, No. 4:24-cv-04722-YGR (N.D. Cal. May 12, 2026).
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risks to minors.” It has also faced litigation alleging that those measures are inadequate,
including from the Florida Attorney General,”® and experts have raised similar
concerns.®

13. The PBC must provide the nonprofit with personnel and resources at no cost,
under a Support and Services Agreement. (CA MOU 9| 13; DE Statement | 11).
Potentially noncompliant. The agreement is not public, and little is known about what the
PBC has provided under it. What is visible points to a nonprofit under-resourced for the
job, without dedicated staff supporting oversight of the PBC or the SSC, and no chief
executive officer. Section | further explains our concerns; Section Il asks OpenAl to give
more detail about the type and magnitude of the support it has provided.

14. Within one year of the restructuring, at least one nonprofit director besides the
SSC chair will serve only on the nonprofit board. (CA MOU 9§ 14; DE Statement |
12). To be determined. The deadline falls in late October, leaving OpenAl a bit more time
to comply. No such director has been designated, and the two directors added in July
serve on both boards.

15. The PBC board will be composed of a majority of independent directors. (CA MOU
11 15; DE Statement | 13). Potentially noncompliant. Sam Altman is the only board
member who is an employee or member of management, so by a restrictive definition of
independence, the provision’s requirement is met. However, a majority of the current
nonprofit and PBC board members are entangled with OpenAl’s business—including
running companies that are significant customers or holding interests in the sector—to a
degree that could bear on their judgment when the mission and the company’s pecuniary
interests diverge.?’

16. OpenAl will maintain governance guidelines and conflict of interest policies, and
establish Audit & Risk, Compensation, and Nominating & Governance committees
composed solely of independent directors. (CA MOU 9| 16; DE Statement | 14).
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8 The ten current directors of the OpenAl Foundation are Bret Taylor, Sam Altman, Adam D’Angelo, Sue
Desmond-Hellmann, Zico Kolter, Paul Nakasone, Adebayo Ogunlesi, Nicole Seligman, David Vélez, and
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Compliance uncertain. There is no public confirmation that the three committees exist or
who sits on them, and OpenAl has not disclosed the details of its conflict of interest
policy.

17. The PBC will publish fully public reports, at least annually, demonstrating
progress towards the mission. (CA MOU 9| 17; DE Statement [ 15). To be determined.
No report has been published. This is the subject of Section Il.

18. Nonprofit and PBC leadership will meet with the Attorneys General’s office
regularly. (CA MOU | 18; DE Statement | 16). Presumed compliant. Nothing about the
cadence or content of these meetings is public.

19. The nonprofit will give 21 days’ notice before consenting to a change of control, a
change to the PBC mission, or an amendment reducing the Class N rights—and,
under the California agreement, before relocating either headquarters out of
California. (CA MOU 1| 19; DE Statement | 17). Presumed compliant. No action
triggering the requirement is known to have occurred, and no amendments to the PBC
charter have occurred since the restructuring.

20. Directors serving on both boards must complete annual fiduciary-duty training,
delivered by the PBC’s Chief Compliance Officer and outside counsel. (CA MOU
21; DE Statement | 19). Presumed compliant. There is no public confirmation that the
training has occurred, and none would be expected. Section Il asks OpenAl to confirm it
in the report and to describe how dual-board directors manage their competing duties.

The remaining provisions not discussed above are standard contractual provisions, as well as
one entitling the Attorney General to retain experts at the nonprofit's expense.®?
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