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OPEN MOLECULAR SOFTWARE FOUNDATION

FIRST. The name of the corporation is Open Molecular Software Foundation (the
“Corporation”).

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

THIRD., The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage i any lawful act or activity for which corporations that are organized not
for profit may be organized under the General Corporation Law of Delaware. Initially, the primary
purpose of the Corporation is to benefit human health by supporting sustainable, volunteer
molecular scientific communities in the development of high quality open source software for the
public good, and to undertake such other activities as may from time to time be appropriate to
further the purposes and achieve the goals set forth above.

The Corporation is organized exclusively for charitable, educational, and scientific purposes,
including, for such purposes, the making of distributions to organization that qualify as exempt
organizations described under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended
(hereinafter, the “Code”), or corresponding section of any future federal tax code.

Notwithstanding the foregoing, if the Board of Directors elects to seek and obtains an exemption
from Federal taxation for the Corporation pursuant to Section 501(a) of the Code, and until such
time, if ever, as such exemption is denied or lost, the Corporation shall not be empowered to
knowingly engage directly or indirectly in any activity that it believes would be likely to invalidate
its status as an organization exempt from federal income taxation under Section 501(a) of the Code
as an organization described in Section 501(c)(3) of the Code.

FOURTH.  Except as provided in this Section, no part of the net earnings of the
Corporation shall inure to the benefit of, or be distributable to, its Members, members of its Board
of Directors, officers or other private persons, except that the Corporation shall be authorized and
empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes herein set forth, but only in a manner permitted by its
tax exempt status at such times as the Corporation shall be so qualified.

FIFTH. The Board of Directors of the Corporation shall be, and shall (except as
provided below) possess all of the powers of, the “Governing Body” of the Corporation as a not-
for-profit membership corporation under Delaware General Corporation Law. The number of
members of the Governing Body who shall be present or represented by proxy at any meeting of
the Governing Body in order to constitute a quorum for, and the votes that shall be necessary for,
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the transaction of any business shall be as stated in the by-laws of the Corporation, as from time to
time amended.

SIXTH. In the event of the liquidation, dissolution or winding up of the affairs of the
Corporation (whether voluntary or by operation of law), the Board of Directors will, after paying or
making any provision for the payment of all liabilities of the Corporation, distribute all of the assets
of the Corporation as it sees fit, consistently with the contractual obligations of the Corporation.
Notwithstanding the foregoing, if the Corporation is exempt from Federal taxation pursuant to
Section 501(a) of the Code at the time of any such liquidation, dissolution or winding up of the
affairs of the Corporation, then the assets of the Corporation shall be distributed for one or more
exempt purposes within the meaning of Section 501(c)(3) of the Code, or corresponding section of
any future federal tax code, or shall be distributed to the federal government, for a public purpose.
Any such assets not disposed of shall be disposed of by a court of competent jurisdiction in the
county in which the principal office of the Corporation is then located, exclusively for such
purposes or to such organization or organizations, as said Court shall determine, which are
organized and operated exclusively for such purposes.

SEVENTH. The Corporation shall be a membership corporation and shall not have the
authority to issue capital stock. The conditions of membership in the Corporation shall be as stated
in the by-laws of the Corporation, as from time to time amended.

EIGHTH. All voting power of the Members of the Corporation shall be vested in such
class or classes of Members as from time to time shall be provided for in the by-laws of the
Corporation. The number of Members having voting power who shall be present or represented by
proxy at any meeting of the Members in order to constitute a quorum for, and the votes that shall be
necessary for, the transaction of any business shall be as stated from time to time in the by-laws of
the Corporation,

NINTH. The name and mailing address of the sole incorporator is as follows:
Name Mailing Address
Andrew Updegrove Gesmer Updegrove LLP
40 Broad Street

Boston, MA 02109

TENTH. In furtherance and not in limitation of the powers conferred by the laws of
the State of Delaware:

A, The Board of Directors of the Corporation is expressly authorized to adopt, amend
or repeal the by-laws of the Corporation.

B. Elections of the Board of Directors need not be by written ballot unless the by-laws
of the Corporation so provide.
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C. Except to the extent restricted by the by-laws, any action required or permitted to be
taken by the Board of Directors may be taken without a meeting and without prior notice if a
majority of the Directors then in office (as qualified below), or such greater number of Directors as
may be required by law or the by-laws of the Corporation for the taking of any such action at a
meeting, consent thereto in writing or by electronic transmission (collectively, "by written
consent"), and the writing or writings, or electronic transmission or transmissions, are filed with the
minutes of proceedings of the Board of Directors, provided that:

(1) such written consent or electronic transmissions shall have been sent
simultaneously to all Directors then in office for their consideration;

(i1) prompt written notice (which may be given by electronic transmission) of any
action so taken is given to those Directors who have not consented in writing or by electronic
transmission; and

(ii1) two or more such Directors have not objected in writing, or by electronic
transmission, to the taking of any such action by written consent, with such notice being delivered
to the Consortium within ten business days following the date that the original proposal to take
action by written consent was mailed or otherwise delivered to such Directors.

Notwithstanding the foregoing, the ability of two or more non-consenting Directors to
prevent the taking of an action by written consent under clause (C)(111) of this Tenth Article shall
not prevent any such action from being taken at a later date at an actual meeting of the Board of
Directors. For purposes of determining the number of Directors “then in office,” no Director
whose attendance and voting rights have been suspended shall be counted.

D. Any consent required to be given in writing by law, this Certificate of Incorporation
or the by-laws may be given in the form of electronic transmission.

ELEVENTH. The Corporation eliminates the personal liability of each member of the
Board of Directors to the Corporation or the Members for monetary damages for breach of
fiduciary duty as a Director, provided that the foregoing shall not eliminate the liability of a
Director (i) for any breach of such Director’s duty of loyalty to the Corporation or the Members,
(i1} for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (ii1) under Section 174 of Title 8 of the Delaware Code or (iv) for any transaction
from which such Director derived an improper personal benefit.

TWELFTH. The Corporation reserves the right to amend or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by statute,
and all rights conferred upon each Member herein are granted subject to this reservation.

THE UNDERSIGNED, being the sole incorporator, for the purpose of forming a
corporation under the General Corporation law of the State of Delaware, does make, file and record
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this Certificate of Incorporation, does certify that the facts herein stated are true and, accordingly,
has hereto set his hand this 9" day of March, 2021,

u“

L o
-

Andrew Updegrove
Sole Incorporator

1224631.1



