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46 48
1 practices? 1 Because the safety case, the
2 A Yes. 2 argunent for why it was safe to release, relied on
3 Q And we' Il get into specifics 3 test results about things that the nodel could and
4  nonentarily. 4 could not do. And once you can fine-tune a nodel,
5 But in general terns, did you feel 5 that changes what it -- what it can and cannot do.
6 that M. Atrman provided candid and conpl ete 6 Q Wiat did M. Alitman tell the board
7 information to you about QpenAl's safety practices? 7 about the approval status of those three products
8 A No. 8 by the -- by the depl oyment safety board?
9 Q Do you recall an incident when 9 MR CQULERTON (ject to
10 M. Atnan told the QpenAl Board of Directors that 10 form
11 the joint safety board had approved three 11 THE WTNESS: To the best of
12 enhancenents to GPT-4 for rel ease, when, in fact, 12 ny recol | ection, he either directly said or
13 only one of the three had been approved? 13 strongly inplied that all three types of
14 MR CQULERTON (bject to 14 rel ease had been approved by the DSB.
15 the form Leadi ng. 15 BY MR KRY:
16 THE WTNESS: | woul d anend 16 Q In what context did M. Atnan
17 the question to say "three different ways 17 communi cate that infornation?
18 of releasing GPT-4." But otherwise, yes. 18 A At a in-person board neeting. W&
19 BY MR KRY: 19 calledit an onsite. It was an all-day board
20 Q Wen di d that incident occur? 20 neeting at their offices.
21 A To the best of ny recoll ection, 21 Q Wien did that board neeting occur?
22 that was Decenber of 2022. 22 A To the best of ny recollection, in
23 Q Wien you tal k about three different |23 Decenber 2022.
24 ways of releasing GPT-4, can you describe in nore 24 Q Dd you take steps to verify the
25 detail what you nean? 25 information that M. Altman had provided to the
47 49
1 A To the best of ny recollection, the | 1 board?
2 three under consideration were the APl, what they 2 A Yes. | asked for the depl oynent
3 called "super assistant,"” and fine tuning. 3 safety board materials to review what had been
4 So an APl rel ease woul d be 4  approved and on what basis.
5 conparabl e to how they had rel eased many of their 5 Q To whomdid you nake that request?
6 previous nodels, GPT-3, @GPT-3.5, where there is 6 A | don't recall.
7 a-- yeah, an AP, application programm ng 7 Q Wis it to M. Aitman or was it to
8 interface, that other programmers can use to access 8 somebody el se in the conpany?
9 the nodel and build tools withit. That would be 9 A I't woul d have been -- it would have
10 the nost straightforward option. 10  been either during the board neeting or in a
11 As | understand it, the idea of 11 followup e-mail. And with the awareness -- with
12 "super assistant," | believe that essentially they 12 Sams awareness but perhaps for followup by Chris
13 referred to something like Chat GT as a product, so |13 Qark or another person who coul d carry out that
14 a consuner-facing product. They may have neant 14 sort of sinple task of sending sone materials.
15 sonething nore el aborate. |'mnot 100 percent 15 Q D d you receive the material s you
16  sure. 16  had asked for?
17 And then fine-tuning woul d be 17 A Yes.
18 releasing the model in a way that allows outside 18 Q What did those material s show about
19 actors to fine-tune it. So that's technical jargon |19 the approval stratus -- status of the three
20 for, essentially, sort of slightly nodifying the 20 variants?
21  nodel to be nore well suited to sone tasks than 21 A To the best of ny recollection, |
22 others. And at the tinme there was significant 22 received naterials showing that the APl rel ease had
23 uncertainty, froma safety perspective, about the 23 been subnitted to the depl oynent safety board and
24  potential risks of, in particular, releasing the 24 approved.
25 fine-tuning capability. 25 | don't recall -- to the best of ny
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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1 recollection, | don't believe | received any 1 or after the first incident you just described?
2 materials about the other two, which -- and | drew 2 A It nust have been before, because
3 the conclusion that they had not -- they had been 3 we -- the release nust have been before, because we
4 neither subnitted nor approved. 4 found out about it the sane day that the
5 Q Based on what happened in that 5 representations to us about DSB approval s were
6 board meeting and the material s you received in 6 nade.
7 response to your inquiry, were you concerned that 7 Q Do you know how | ong before that
8 M. Atman had falsely represented the approval 8 board neeting the Mcrosoft test |aunch occurred?
9 status of those three variants to the board? 9 A No. [|'mnot sure.
10 MR CQOULLERTON (ject to 10 Q Voul d you describe -- well, strike
11 form Leading. 11 that.
12 THE WTNESS:  Yes. 12 How did you first learn about the
13 BY MR KRY: 13 fact that this launch of a test of GPT-4 by
14 Q D d that incident cause you to 14 Mcrosoft had occurred?
15 question M. Altman's truthful ness and candor to 15 A V¢ had adjourned for the day the
16  the board? 16 meeting. | was in a break room and Tasha MCaul ey
17 MR CQULERTON (oject to 17 canme and found me in the break roomand told ne
18 form 18 that she had had a conversation with an enpl oyee
19 THE WTNESS: | woul d say 19  who had inforned her about this rel ease or who
20 that incident was -- was one case that 20 had -- | believe she had asked her if she knew
21 contributed to ny sense that Samwas not 21 about it, or asked her what she thought about it,
22 interested in the board being closely 22 sonething along those lines, and we did not know
23 i nformed about the conpany's activities. 23 about it before then.
24 BY MR KRY: 24 Q Had M. Altnan raised that topic
25 Q Dd that incident make it nore 25 with you at all during the board neeting that had
51 53
1 difficult for the board to manage CpenAl safety 1 just concl uded?
2 risks? 2 A No. Despite the fact that we had
3 MR CQULERTON (oject to 3 very actively discussed at the board meeting that
4 form 4 oversight of the DSB and ensuring that it was
5 THE WTNESS:  Yes. 5 functioning well was a core board responsibility.
6 BY MR KRY: 6 Q Can you describe in any nore detail
7 Q And did that incident cause you 7 what M. MCaul ey said she had |earned fromthis
8 concerns about the effectiveness of QpenAl's safety 8 other enpl oyee about what had happened?
9 processes? 9 A | don't recall the details. To the
10 MR CQULERTON (oject to 10  best of ny recol [ ection, she said that M crosoft
11 form 11  had rel eased a test version wthout DSB approval,
12 THE WTNESS:  Yes. 12 when they should have had it. O sonething al ong
13 BY MR KRY: 13 those lines.
14 Q Do you recal | another incident in 14 Q Vés it your understanding when
15 which Mcrosoft |aunched a test of GPT-4 in India 15 M. MCaul ey communicated this information to you
16  without depl oyment safety board approval ? 16 that M. Altman woul d have been aware of it?
17 MR CQULERTON (oject to 17 A Yes.
18 form 18 MR CULERTON (hject to
19 THE WTNESS:  Yes. 19 form
20 BY MR KRY: 20 BY MR KRY:
21 Q Wien did that incident occur? 21 Q Wiat's the -- what was the basis
22 A I'mnot sure. | believe it was 22 for that understandi ng?
23 toward the end of 2022. | don't know the exact 23 A To the best of ny recollection, it
24  date. 24 sounded, fromher description, like the enployee
25 Q Do you know whether it was before 25 who had informed her was assumng that we already
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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1 knewand wes treating it as a pretty big deal that 1 entire neeting?
2 the conpany | eadershi p knew about . 2 A To ny recol | ection, yes.
3 Q D d you confront M. Atman about 3 Q Wien QpenAl rel eased Chat GPT in
4 his failure to disclose that information? 4  Novenber '22, did it provide any advance notice to
5 MR CQOULLERTON (bject to 5 the QpenAl board?
6 form 6 A No.
7 THE WTNESS:  No. 7 Q How di d you | earn about Chat G°T?
8 BY MR KRY: 8 A V¢ started -- or | started seeing
9 Q Dd M. Atman, at any subsequent 9 screen shots on Twitter.
10 point intine, disclose that information to you? 10 Q And was that because you were
11 A Not directly. 11  looking for it specifically, or you just chanced to
12 Q Dd Mcrosoft's rel ease of a test 12 cone across it?
13 product without joint safety board approval cause 13 A No, | have a -- ny Twitter feedis
14 you concerns about QpenAl's safety processes? 14 A heavy, | would say. So when there's Al news,
15 MR CQULERTON  (j ecti on. 15 usually it lands there.
16 THE WTNESS:  Yes. |t 16 Q Do you remenber what the first
17 caused me concern about how wel | those 17 Twitter post you saw concerning Chat GPT was?
18 processes were working. Yes. 18 A No. There were |ots.
19 BY MR KRY: 19 Q Vés it a beneficial QpenAl
20 Q DdM. Atnman's failure to inform |20 publication or was it sone secondary source?
21 you about that safety breach cause you to question 21 A | don't recall.
22 M. Atman's truthful ness and candor to the board? 22 Q Wien you saw that on Twitter, were
23 MR CQULERTON (oject to 23 you surprised that no one at QpenAl had given you
24 the form 24 any advanced notice about Chat GPT s rel ease?
25 THE WTNESS: | would say it 25 MR QULERTCN @bject to
55 57
1 further led me to believe that he was not 1 form
2 interested in the board being closely 2 THE WTNESS:  No, | was not
3 i nformed about the conpany's activities and 3 surprised, because | was used to the board
4 able to performan oversight role. 4 not being very informed about things.
5 BY MR KRY: 5 BY MR KRY
6 Q And did the incident cause you 6 Q Ckay. Ddyouthink it was okay
7 concerns about the effectiveness of (penAl's safety 7 that no one at QpenAl had given you advanced notice
8  processes? 8 about the release of this product?
9 A | think that's essentially the same | 9 MR CQULERTON (bject to
10 as your previous question, but yes. 10 form
11 Q And just to round out the record, 11 THE WTNESS: | did not
12 how long was the board meeting that M. Atnan did 12 think it indicated that the board was
13 not disclose the safety breach? 13 functioning as it shoul d be.
14 MR CULLERTCN (vject to 14 BY MR KRY:
15 form 15 Q And is the reason that it indicated
16 THE WTNESS: Al day. 16 that to you that it illustrated the failure of the
17 Ml tipl e hours. 17 conpany to provide the board with inportant
18 BY MR KRY: 18 infornation?
19 Q And M. Atman wes there for the 19 MR CQULLERTON (oject to
20 entire neeting? 20 the form Leadi ng.
21 A To ny recol | ection, yes. 21 THE WTNESS: | thought that
22 Q And you were there for that entire |22 it indicated that the board was often not
23 nmeeting? 23 I ooped in on things it shoul d have been
24 A To ny recol | ection, yes. 24 | ooped in on.
25 Q And was Ms. McCaul ey there for the |25 | thought it also indicated
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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58 60
1 that the conpany's process for making -- 1 and Mra felt that Samhad -- had either
2 processes for making decisions that coul d 2 msled her or lied to her.
3 have material inpact on the nission were 3 BYMR KRY:
4 i nadequat e. 4 Q And at the tine you | earned about
5 BY MR KRY: 5 this incident, did you review any docunentary
6 Q D d you believe at the tine that 6 record that reported on the issue?
7 M. Atman shoul d have given you advanced notice 7 A Wthin a fewweeks -- | forget the
8 that the conpany was | aunchi ng Chat G°T before it 8 exact sequencing -- but yes. In the period where
9 did so? 9 we learned about this, we were -- we had -- we were
10 A Yes. 10 given access to screen shots of a Sack exchange
11 Q D d this incident cause you to 11  between Mra and Jason.
12 question M. Altman's candor to the board? 12 Q And what do you recall that S ack
13 A Again, | wll say it caused me to 13 exchange show ng?
14 believe that he was not motivated to help the board |14 A That Mra asked Jason if he had, in
15 performthe oversight role. 15 fact, said that GPT-4 Turbo didn't need DSB review
16 Q Ddthis incident make it nore 16 and Jason said he had said something different and
17 difficult for the board to manage QpenAl safety 17 also said he was confused how Sam got t hat
18  risks? 18 i npression.
19 A It contributed to that, yes. 19 Q And during what period of tinme did
20 Q D d you | earn about anot her 20 you learn about this incident and see these screen
21 incident inwhich M. Altman nade a fal se statement |21  shots?
22 about whether GPT-4 Turbo had to go through joint 22 A This was in the fall of 2023.
23 safety board review? 23 Q Dd M. Atman's false statement to
24 MR CQULERTON (ojection to 24 M. Mrati cause you to question M. Altman's
25 the form 25 truthful ness and candor?
59 61
1 THE WTNESS:  Yes. 1 A Yes.
2 BY MR KRY: 2 M. BENEZE: (bj ect.
3 Q Wen di d that incident occur? 3 MR QULERTON (hjection to
4 A I'mnot sure. | believe at some 4 the form Msstates testinony. Assunes
5 point during 2023. 5 facts.
6 Q How di d you | earn about the 6 BY M KRY.
7 incident? 7 Q Dd this incident cause you
8 A | forget whether it was Ilya 8 concerns about the effectiveness of QpenAl's safety
9 Sutskever or Mra Murati who first described it to 9 processes?
10 ne, but it was one of the two of them 10 A Yes.
11 Q What did he or she describe to you? |11 Q Do you recal | some | ong-running
12 A Actually, it's also possible that | |12 discussions on the board about whether to appoint
13 heard about it secondhand fromthemvia Adam 13 anot her independent board nenber focused on A
14 D Angel o or Tasha MCaul ey. 14 safety?
15 I'msorry. What was the question? |15 MR CQULERTON (hject to
16 Q What was communi cated to you about |16 the form Leading.
17 what had happened? 17 THE WTNESS:  Yes.
18 M5. BENEZE (bject to form 18 BY MR KRY:
19 THE WTNESS: That Sam had 19 Q Over what time period did those
20 claimed that Jason Kwon said that GPT-4 20  discussions unfol d?
21 Turbo did not need DSB review And that -- 21 A | woul d say much of 2023.
22 Samclained to Mra that Jason said it 22 Q D d you favor adding anot her
23 didn't need DSB review 23 independent board nenber focused on Al safety?
24 Mra then [ater checked with 24 A Yes.
25 Jason and found that he had not said that, 25 Q D d you propose candi dat es?
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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102 104

1 board for as long as possible and to return after 1 who voted to remove M. Atman?

2 he was done with his canpaign. And Samal so 2 A Yes.

3 suggested that he wanted to make a large, | 3 Q For how | ong before Novenber 16,

4 believe, several-hundred-thousand-dol | ar canpaign 4 2023, had the board nenbers been di scussing the
5 contribution to WIIl, while still expecting himto 5 prospect of renmoving M. Atman?

6 cone back onto the board. 6 A Several weeks.

7 He did not go ahead with this 7 Q Do you recal | approxinately when
8 donation because Tasha, Adam and | all said it 8 those discussions began?

9 seened very inappropriate. But to ne, the fact 9 A It's hard to say exactly what --
10 that he was considering that, the fact that he 10 what the starting point was. Early to md-Qctober.
11  mght have discussed it with WIl in advance, the 11 Q How di d those discussions of
12 fact it was an option was just a sign of total 12 potentially removing M. Atman originate?

13 disregard for the board s independence or ability 13 A | would say the starting point was
14 to provide neani ngful oversight of the conpany and 14 1lya Sutskever reaching out to me to ask to talk.
15 the CEQ 15 W then had a first conversation which was very
16 Q And t hat 16 circuitous and confusing to me. Very clearly, Ilya
17  several - hundr ed- t housand- dol | ar canpai gn 17  had sone very significant concern but told ne that
18 contribution, was it -- did M. Atman discuss that 18 he couldn't tell ne what his concern was,
19 that was going to come fromhi mpersonal |y? 19 essentially.
20 A Yes, to the best of ny 20 | would put that as the -- the
21 recoll ection. 21 starting point.
22 (Docurent marked for identification |22 Q And did you subsequent!y have
23 as Toner Exhibit 4.) 23 discussions with the other board nenbers?
24 BY MR KRY. 24 A Yes.
25 Q So marking as Exhibit 4 the 25 Q And over the course of those

103 105

1 docunment Bates-stanped CPENAI _MJSK00027400. 1 discussions, what were the grounds for removing

2 THE WTNESS: Do you have 2 M. Atman that the board nenbers di scussed?

3 it, Katherine? 3 A It was a nunber of things. A --

4 MR KRY: Please let us know 4 the phrase we used was "a pattern of behavior." So

5 when that shows up. 5 no one single cause.

6 MB. PETTI: Wen Jacob gets 6 The pattern of behavior related to

7 the Bates, he can upload that Bates to the 7 his honesty and candor, his resistance of board

8 screen share. 8 oversight, as well as the concerns that two of his

9 THE WTNESS:  It's the board 9 senior managerment team |Ilya Sutskever and Mra
10 resol ution renoving Sam 10 Mirati, raised to the board about his managenent
11 MB. PETTI: | have it. 11  practices, his manipulation of board processes. A
12 MR KRY: Qeat. 12 range of concerns in that vicinity.

13 BY MR KRY: 13 Q So when you refer to his pattern of
14 Q This is a Novenber 16, 2023, 14 behavior related to honesty and candor, does that
15 unanimous witten consent signed by you and three 15 include all the incidents that we've di scussed
16 other directors. And at -- as the witness noted, 16  during your testinony this norning?

17 at the bottomof Page 1, the docunent states: 17 A Yes. | will say during the
18 "Now therefore, be it resolved, that the Board 18 discussions -- I'll leave that.

19 hereby, effective immediately, terninates 19 Yes.

20 M. Atnman's enploynent with the Corporation. " 20 Q Dd those -- did those incidents
21 Ms. Toner, is this the resol ution 21 reflecting negatively on M. Altman's honesty and
22 by which the board fornmally removed M. Atnan as 22 candor also cause you to believe that M. Atnan
23 CEO and board menber of (penAl ? 23 was not providing the board with the information it
24 A Yes. 24 needed to manage QpenAl's Al safety processes?

25 Q V¢re you one of the board nenbers 25 MR CQULLERTON (ject to
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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1 the form Leadi ng. 1 A Correct.
2 THE WTNESS:  Yes. 2 Q Wiat types of nisconduct did that
3 BYM KRY 3 e-mail describe?
4 Q And the -- did you feel, as a 4 MR CQULERTON (hject to
5 result of those incidents we've discussed this 5 the form
6 norning, that M. Altman's conduct had nade it nore 6 THE WTNESS: It
7 difficult for you as a board nenber to nmanage 7 described -- | haven't seenit in two
8 (penAl's Al safety processes? 8 years.
9 MR QULERTCN (hject to 9 So to the best of ny
10 the form 10 recol lection, it had various instances of
11 THE WTNESS:  Yes. 11 Sam making conflicting promses to team
12 BY MR KRY: 12 menbers in ways that seened very
13 Q Wthout disclosing any 13 msleading. Putting words in other
14 attorney-client privileged comunications, during 14 peopl €' s nout h.
15 these several weeks when you were discussing 15 So, for exanple, the GPT-4
16 removing M. Atman, did you comunicate with |egal 16 Turbo DSB reviewwith Mra and Jason was in
17 counsel ? 17 there. The Sack exchange between Mra and
18 A Vé did. 18 Jason.
19 Q Approxi mat el y how many tines? 19 Yeah. Exanples of -- many
20 A | don't remenber. Alot. 20 exanpl es, nost of which were not glaring or
21 Q What was the law firn? 21 egregi ous on their own but which were
22 A Am| okay to nane the firn? 22 intended to, again, illustrate a pattern of
23 M/ mnd is going entirely blank. 23 behavi or.
24 \Ww 24 BY MR KRY:
25 Q \Ws it Arnold & Porter? 25 Q And did the contents of that e-mail
107 109
1 A It was Arnold & Porter. Thank you. | 1 include -- include miltiple exanples of the issues
2 Q At one point during those 2 that you testified about this norning?
3 discussions, did M. Sutskever send the other board 3 MR CQULERTON (hject to
4  nenbers a self-destructing e-nmail that catal ogued 4 the formof the question.
5 exanples of M. Atman' s nisconduct? 5 THE WTNESS: | woul d say
6 MR COULERTON (pject to 6 that Ilya's gloss on what types of behavi or
7 form 7 Samwas exhi biting was somewhat different
8 THE WTNESS:  Yes. 8 to what we have discussed so far and woul d
9 BY M KRY: 9 relate -- yeah -- woul d cover sone of the
10 Q And approxi matel y when did 10 sanme ground but al so, perhaps, relate nore
11 M. Sutskever send you that e-mail? 11 to making conflicting pronses, talking out
12 A | believe early Novenber. 12 both sides of his nouth, pitting team
13 Q So that woul d have been how far 13 menber s agai nst each other. So not -- not
14 through the overall multi-week process of these 14 exactly the sane as the conduct we've
15  discussions? 15 di scussed so far.
16 A Roughly hal fway. Maybe towards the |16 BY MR KRY:
17 end alittle. 17 Q Dd M. Sutskever also send the
18 Q Did you review the contents of that |18 board nenbers a second sel f-destructing e-nmail that
19 emil? 19  concerned al | egati ons about M. Brocknman?
20 A Yes. 20 A Yes.
21 Q Ddit, infact, self-destruct 21 Q Dd you read that second
22 after you read it? 22 self-destructing e-nail?
23 A | believe it was on a timer. Mybe |23 A Yes.
24 24 hours. 24 Q And did that e-mail, in fact,
25 Q So you no longer have a copy of it? |25 destruct itself?
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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146 148
1 reflect your views at the tine? 1 QpenAl that wanted to cone over, inpact the board' s
2 A | would say it is an accurate 2 ability tocarry out its duties as the board of
3 statenent and, again, is an inconplete 3 (penA?
4 summarization that is for the purpose of this 4 M5. BENEZE (bject to form
5 nessage. 5 THE WTNESS: It -- it
6 Q And the behavior and | ack of 6 created a threat of Mcrosoft destroying
7 transparency you're referencing there, is that the 7 the conpany in a way that changed the
8 same pattern of conduct that we discussed earlier 8 calculus for us about what the best way to
9 today? 9 pursue the nonprofit mssion was.
10 A Yes. 10 BY MR KRY.
11 Q Dd the QuenAl board ultimately 11 Q I'n what sense?
12 decide to reinstate M. Atman as a board nenber? 12 A In the sense that it significantly
13 A As CEQ but not as a board menber. |13 increased the credibility of enployees' threats
14 But -- and then later, much later, the board 14 that they would | eave en masse and gave Sam
15 decided to reinstate him yes. A different board. 15 significantly nore |everage to demand his own
16 Q Correct. |'msorry. 16 reinstatenent to avoid the conpany falling apart.
17 So the board -- 17 Q Wiat did the board do in response
18 Ckay. Wien did the board decide to |18 to this change to the circunstances?
19 reinstate M. Atman as CEQ? 19 A In response to the totality of the
20 A Tuesday night, the 21st of 20 circunstances on Tuesday, which includes
21 Novenber. 21 Mcrosoft's involverent, as well as other factors,
22 Q How did that come about? 22 we were able to reach an agreenent on Tuesday t hat
23 A There had been, over the course of |23 was anmenable to all sides, which involved Sam bei ng
24 the weekend, a lot of back-and-forth over different |24 reinstated as CEO but not reappointed to the board;
25 possible futures of the conpany, with a recurring 25 nost of the existing board menbers resigning, but
147 149
1 thene being enpl oyees threatening to |eave if 1 not all; and a thorough, independent investigation
2 certain demands were not net. 2 being carried out into Sams conduct in the events
3 Over the course of the few days 3 of the previous few days.
4 followng our firing, those demands becane 4 Q V¢re you one of the board menbers
5 gradually nore reasonable and the threat of mass 5 that was renoved as part of this deal ?
6 resignations continued. 6 MR CQULERTON (hject to
7 Q Wio were the demands bei ng nade by? | 7 the form
8 A Sone conbi nation of Sam Geg, the 8 THE WTNESS:  Yes.
9 executive team typically conveyed to us via Mra. 9 MR QULLERTON  Renoved.
10  And enpl oyees directly. 10 THE WTNESS:  Yes.
11 Q And did you observe that Mcrosoft |11 BY MR KRY:
12 was involved in those discussions at all? 12 Q And was Ms. McCaul ey one of the
13 A M crosoft becarme clearly invol ved 13 board nenbers that was removed pursuant to this
14 on Sunday night when, after we announced t hat 14 conproni se?
15 Emett would be interimCEQ Mcrosoft announced 15 MR CQULERTON Sane
16 that Samand Geg woul d be joining Mcrosoft. And 16 obj ecti on.
17 over the subsequent hours -- | don't recall how I 17 THE WTNESS:  Yes.
18 canme to learn this -- but over the subsequent hours |18 BY MR KRY:
19 | cane to the understanding that Mcrosoft was 19 Q Dd M. DAngelo stay on the board
20 offering to hire away the entire QpenAl teamand 20 after this agreement?
21 would have jobs for anyone who wanted them at 21 A Yes.
22 Mcrosoft. 22 Q Vs an interi mboard appointed in
23 Q So what inpact did Mcrosoft's 23 connection with this agreenent?
24 announcerent that it was hiring M. Atnan and 24 MR CQULLERTCN (bject to
25 M. Brockman, an open offer to hire anyone from 25 the formand characterization, on board.
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1 THE WTNESS: | woul d not 1 Q Yeah. So strike that.
2 describe it as an interimboard. | would 2 Wiat do you -- what did Qpen -- how
3 say a -- two new board appoi ntnents were 3 did QpenAl describe WImerHale's concl usi on?
4 made, with the intention of making 4 A | recall that they said sonething
5 addi tional appointnents in the future. 5 along the lines of the board acted its -- inits
6 BY MR KRY: 6 best judgnent, but Samis conduct did not mandate
7 Q Wio were the two new appoi nt nents 7 renmoval, or sonething along those |ines.
8 that were nade? 8 Q Wiat was your reaction to the first
9 A Larry Summers and Bret -- ny mind 9 half of that?
10 is blank -- 10 A | agree that the board acted
11 Q Tayl or ? 11 according to its best judgnent.
12 A Thank you. Bret Taylor. 12 Q And what was your reaction to the
13 Q What was your role in selecting 13 second hal f?
14 M. Summers and M. Taylor for the board? 14 A | think the standard of mandating
15 A There were many rounds of 15 renoval is a strange one, and | didn't know howto
16  back-and-forth over the previous few days wth 16 interpret it, unless it meant that his conduct was
17 potential nanmes for a new board, attenpting to find |17 not illegal. In which case | agree that, as far as
18 nanes that were acceptable both to Samand to the 18 | know his conduct was not illegal, but that
19 existing board. 19 didn't seemlike the right question.
20 And | was in close communication 20 Q In your judgnent, did M. Atman's
21 with Tasha and Adam about which names were 21 conduct warrant his removal as a board menber of
22 acceptable to us as the existing board. 22 (penA?
23 Q Who originally had proposed them 23 A Yes.
24 if you know? 24 (Docurent marked for identification
25 A | don't know. 25 as Toner Exhibit 9.)
151 153
1 Q Do you know i f Mcrosoft was 1 BY MR KRY:
2 involved in proposing those individual s as board 2 Q This is a -- marked as Exhihit 9,
3 nenbers for QpenA ? 3 docunent stanped MSFT_MJUSK 85635. It's a post on
4 A | don't know 4 X | gather, fromyou, that's captioned, "A
5 Q Do you know whet her M crosof t 5 statenent fromHelen Toner and Tasha MCaul ey."
6 approved the slate of board nenbers that were being 6 Do you remenber publishing this
7 put up as part of this deal ? 7 post?
8 A Inplicitly, | believe they did, 8 A Yes.
9 yes. | don't know what -- what exact approval 9 Q D d you co-author this post with
10  process was invol ved. 10 M. MCaul ey?
11 Q DdWlIlnerHal e ultimately conduct 11 A Yes.
12 the investigation into the circunstances of 12 Q Wy did you decide to publish the
13 M. Atman's renoval ? 13 post?
14 A Yes. 14 A V¢ -- so this post was published
15 Q Dd you read QpenAl's summary of 15 shortly after, maybe the sane day, maybe the day
16 the results of that investigation? 16 after, the QpenAl announcerent of the findings of
17 A | did. 17 the WlnerHal e investigation. And -- | believe it
18 Q Dd you agree with it? 18 was the same day.
19 A I'mnot sure howto answer that 19 And we wanted to -- we considered
20 questi on. 20 nmany potential things that we mght say publicly in
21 Q What do you understand CpenAl 21 reaction to the QpenAl announcenent, and this short
22 concl uded? 22 statement is what we were able to agree on quickly.
23 MR COULERTON (hject to 23 Q The second paragraph, |ast
24 the form 24 sentence, you say: "As we told the investigators,
25 BY MR KRY: 25 deception, manipulation, and resistance to thorough
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170 172
1 '"summoning the denon.'" 1 A Seened unhel pful l'y extrene.
2 Do you agree with M. Thiel's 2 Q Vés there a kernel of truthtoit?
3 prediction that Al safety people woul d destroy 3 A | believed it was gesturing in a
4  (QpenAl? 4 direction that seened right to me but phrased in a
5 MR COULLERTON (pject to 5 way that would get a lot of people offside.
6 form No foundation. 6 Q Do you think it is a-- inportant
7 THE WTNESS:  No. 7 for warnings about Al safety be -- to be expressed
8 BY MR KRY: 8 publicly by people that are in a position to
9 Q And do you think many Al safety 9 express then?
10 people raised legitimate concerns about Al safety? 10 A Yes.
11 A Yes. 11 Q Do you think it's a positive
12 Q Do you think that you raised 12 devel opment for CpenAl that -- and Al safety that
13 legitimate Al concerns about Al safety while you 13 M. Atman got rid of Hon?
14 were at QpenAl? 14 MR CQULERTON (hject to
15 A Yes, though most of ny concerns 15 the form No foundation.
16 were nore about governance than about Al safety, 16 THE WTNESS: | don't know
17 per se. 17 MR KRY: V¢ have no further
18 Q What was the connection between the | 18 questions at this tine, but we'll reserve
19 governance concerns you raised and Al safety? 19 the bal ance for redirect.
20 MR CQOULERTON (hject to 20 MR CQULERTON Let's take
21 the form 21 five mnutes here.
22 THE WTNESS: The -- it was 22 THE VIDEQRRAPHER O f the
23 inportant that the conpany be governed well 23 record at 3:10.
24 in order to be able to manage i ncreasingly 24 (Short break.)
25 severe Al safety risks over tine. 25 THE VIDEQRRAPHER  On the
171 173
1 BYM KRY: 1 record at 3:26.
2 Q Do you believe that M. Atnan 2 - - -
3 tried to remove you fromthe QpenAl board based, at 3 EXAM NATI ON
4 least in part, on your views related to Al safety? 4
5 MR QULERTON @hject to 5 BY MR QULLERTON
6 the form Basis of her know edge, no 6 Q Al right. Good afternoon,
7 foundat i on. 7 M. Toner.
8 THE WTNESS: Yes, to the 8 Since M. Atman was reinstated as
9 best of ny under st andi ng. 9 CEQ you have spoken to the press a nunber of times
10 BY MR KRY: 10 about the events leading up to his termnation,
11 Q To your know edge, has H on Misk 11 correct?
12 raised concerns about Al safety? 12 A Yes.
13 A Yes. 13 Q C(kay. You recall you did an
14 Q Wat concerns has M. Misk raised 14  interviewwth the VIl Street Journal at the end
15 that you' re aware of ? 15 of Decenber 2023?
16 A He has referred to it as "summoning | 16 A Yes.
17 the dermon.” 17 Q Ckay. And you wote a piece in The
18 Q VWére you aware of that before you 18 Economst with M. MCaul ey that we just |ooked at,
19 read this article? 19 correct?
20 A Yes. 20 A Yes.
21 Q Wen di d he make that statement? 21 Q And you provided an interview on
22 A Sonewhere in the 2015 to 2017 22 the TED A show -- or TED Al podcast that we | ooked
23 tinefrane. 23 at briefly, correct?
24 Q How did that statement strike you 24 A Yes.
25 at the tinme? 25 Q And you spoke with Ms. Hagey for
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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1 because we were freaked out about the pace 1 A | had had conversations with him

2 of Al devel opnent . 2 before hiring him

3 But that is a nore specific 3 Q Dd you trust his judgment?

4 thing than to say that the decision had 4 A | believe he was the best candidate

5 nothing to do with the pace of devel opnent. 5 for interimCEOthat we had avail abl e.

6 BY MR CULERTON 6 Q Dd you trust his judgnent?

7 Q Ckay. But fair, then, that 7 A | don't really know what that

8 M. Atman was not renoved because the board wanted 8 nmeans.

9 to slowdown the pace of Al devel opnent, right? 9 Q Dd you trust -- did you believe
10 A Correct. 10 himto be a person of integrity?

11 Q (kay. And M. Atman was not 11 A To ny best judgment, based on

12 terninated because the board wanted to sl ow down 12 limted interactions, yes.

13 QpenAl's pace of devel opnent, correct? 13 MR CQULERTON Tab 43.

14 A Correct. 14 (Docurent marked for identification
15 Q D d the board make any findings of |15 as Toner Exhibit 15.)

16 any financial inpropriety in advance of termnating |16 BY MR CULERTON

17 M. Atnman? 17 Q I mshow ng you what's been narked
18 A | don't believe so, depending on 18 as Exhibit 15, the docunent Bates-nunbered

19 what exactly counsel's financial -- to the best of 19  2024MJSK0014175, which is a tweet fromM. Shear,
20 ny understanding, no. 20 posted on Novenber 20, 2023.

21 Q And is it true that M. Altman's 21 Do you recogni ze this, M. Toner?
22 removal as CEO also was not about QpenAl's 22 A Yes.

23 relationship with any of its investors? 23 Q Ckay. And this was a tweet from
24 MR KRY: (bjectionto form 24 M. Shear the day -- on his first day as interim
25 THE WTNESS: | woul d say 25 (EOof (penAl, right?

251 253

1 that the issues that we were concerned 1 A | believe so.

2 about -- sone of the issues that 2 Q And this was the first public

3 contributed to our decision to fire Sam 3 statenent that M. Shear nade as (penAl's new

4 were exacerbated by rel ationships with 4 interimCE®?

5 i nvestors. 5 A | believe so.

6 BY MR CULERTON 6 Q And if you | ook down at

7 Q In what way? 7 Paragraph 2, he wites, "QpenA's enpl oyees are

8 A Primarily, the extreme pressure for | 8 extrenely inpressive, as you mght have guessed,

9 the conpany to release products rapidly and to 9 and nission-driven in the extrene."

10 prioritize public product releases over 10 Do you see that?

11 well-thought-through determnations of how given 11 A Yes.

12 decisions affected the nission. 12 Q Do you agree with M. Shear's

13 Q (kay. But to be very clear, and | |13 characterization of CpenAl's enpl oyees?

14 believe you testified to this earlier, you don't 14 A There are a | arge nunber of

15 believe, ultinmately, that any of the products that 15 enployees. It's difficult to characterize all of
16 had been rel eased as of the date of this e-nail 16 themat once.

17 were unsafe to the public? 17 Q Ckay. He goes on to wite: "It's
18 A Not in ways that give ne 18 clear that the process and communi cations around
19 significant concern, no. 19 Sams renoval has been handl ed very badly, which
20 Q You testified earlier about the 20 has seriously damaged our trust."

21 hiring of Emett Shear. 21 Do you see that?

22 Do you recal | that? 22 A Yes.

23 A Yes. 23 Q And did you understand M. Shear to
24 Q Ckay. And did you know M. Shear 24 Dbe referring to the process by which the board had
25 before hiring hin? 25 removed M. Atnan?
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1 significant concerns about the safety review 1 comunications with himother than what was
2 processes at (penAl and how they were bei ng 2 reflected in the text message.
3 handl ed? 3 Are you aware of anyone el se on the
4 A | would say that it prinarily 4 board having any comunications with M. Msk
5 served to ne as a further exanpl e cenenting the 5 during the tinme period in which -- you know, these
6 perception that we discussed at the board |evel, 6 events that we' ve been discussing?
7 that Samhad a habit of putting words in other 7 A I'mpretty sure Ilya did. |'mnot
8 people's nmouths to get peopl e where he wanted them 8 sure about others.
9 to go, which was of concern for many reasons, 9 Q Ckay. Dd Ilya ever tell you what
10 including the integrity of QpenAl's safety review 10 he and M. Msk di scussed?
11 processes but al so more generally. 11 A | don't recall.
12 Q And | think you testified earlier 12 Q C(kay. So other than the
13 that you took some screen shots of these particular |13 communication or the conversation that you think
14 screen shots in the docunent? 14 Ilya may have had with M. Misk, you are not aware
15 A That's right. 15 of any other communications or conversations
16 Q Wiy was that ? 16 involving anyone el se on the board and M. Misk; is
17 A This seened like a particularly 17 that correct?
18 inportant and clear exanple of a pattern we were 18 A Not that | recall.
19  concerned about . 19 Q Do you recal | anyone suggesting
20 MR KRY: Geat. | don't 20 that M. Misk was trying to become CEO of CpenAl
21 have any further questions on this 21 during that tine?
22 docurrent . 22 A That sounds vaguely famliar.
23 MR CQULLERTON  Just 23 Q Do you recal | where you heard t hat
24 following up on that. And, Anika -- well, 24 suggestion?
25 one second. 25 A No.
319 321
1 - - - 1 Q It's not sonething you di scussed
2 EXAM NATI ON 2 with M. Misk?
3 3 A No.
4  BY MR CQULLERTON 4 Q Are you aware of whether anyone on
5 Q I think we already established 5 the board discussed that with M. Misk?
6 this, but you didn't ask M. Atman what had 6 A |"mnot sure.
7 happened in this interaction with M. Kwon and M. 7 Q C(kay. W were talking about the
8 Mirrati, correct? 8 DSBreview process relating to the test rel ease of
9 A Correct. 9 @PT-4in India.
10 MR CQULLERTON | think 10 Do you recal | that?
11 that's it. 11 And | believe that you testified
12 You coul d -- Anika, thank 12 that Tasha had found out about that froman
13 you. 13 enployee foll owing a board neeting.
14 THE WTNESS: |'mgoing to 14 Do | have that correct?
15 take this hone and get it framed. Fanous 15 A Yes.
16 docunent . 16 Q Ckay. Wi was that enpl oyee?
17 MR KRY: Pretty sure that's 17 A Jan Leike.
18 not allowed in the stipulation. 18 Q Ckay. You also testified earlier
19 THE WTNESS: | know | 19 regarding the board service and ultinate departure
20 know. 20 fromthe board of Shivon Zlis.
21  BY MR QULLERTCN 21 You renenber that?
22 Q So turning back to your 22 A Yes.
23 interactions with M. Misk. 23 Q And | think you said that
24 Are you aware -- and | know you 24 statenments that M. Atman had made during the
25 testified that you couldn't recall any other 25 deliberations around whether Ms. Zilis should | eave
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