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1 referring to? 1 could -- yeah, that Hon was convinced on |lya
2 A | believe | was referring to the fact that | 2 because | felt that Ilya would -- | was excited to
3 (oogle was offering Ilya very large salary to stay 3 work with Ilya.
4 and that for himto come and, you know, depart 4 Q Wy were you excited to work with
5 (oogle would require a large conpensation as well. 5 M. Sutskever?
6 Q A this point in the process of setting up | 6 A llyaand | had really clicked. That's why
7 the conpany, was M. Misk actively involved in 7 | was excited to work with him
8 naking decisions about anounts that would be paid to | 8 Q  Wen you say you had "really clicked" with
9 candidates? 9 M. Sutskever, are you referring to a particul ar
10 ATTCR\EY SAVVITT:  (j ecti on. 10 interview or neeting wth hin?
11 G ahead and answer if you can. 11 A Wen | say we "really clicked," I am
12 THE WTNESS: At this point, Bon was -- 12 referring to a specific interaction with him
13 at this point -- | don't know how involved Hon was |13 Q Wat was that interaction?
14 on any decisions within QpenAl, generally. 14 A That interaction was a dinner that he and
15  BY ATTCR\EY KRY: 15 | had toget her.
16 Q A this point, was M. Misk involved in 16 Q  And when did that dinner occur?
17 the recruiting of candidates for the new research 17 A | do not recall specifically when that
18 lab? 18  dinner occurred.
19 ATTCR\EY SVMITT: Do you nean Novenber ? 19 Q Do you recall approximately howlong it
20 ATTCR\EY KRY:  (Qorrect. 20 was after your July dinner?
21 ATTCR\EY SMTT:  I's that what you nean by |21 A | donot recall exactly when it was after
22 "this point"? 22 that July dinner, but it was after that July dinner.
23 ATTCR\EY KRY:  Correct. 23 Q Did anyone el se attend that dinner, or was
24 ATTCR\EY SMTT: My apol ogies. G ahead. |24 it just the two of you?
25 THE WTNESS: Ckay. So at this point in 25 A That dinner was just |lya and nyself.
Page 47 Page 49
1 late Novenber, | believe that we had introduced Hon | 1 Q  And why did you have a favorabl e
2 to the candidates that we wished to -- that we were 2 inpression of himafter that dinner?
3 going to turn into the founding team 3 A | don't recall specifically why we clicked
4 BY ATTCRN\EY KRY: 4 at that dinner.
5 Q Wen did you first start introducing 5 Q Earlier, you testified when | asked about
6 candidates to M. Misk? 6 M. Misk's other work on setting up the research
7 ATTCR\EY SAVVITT:  (bj ection. Foundati on. 7 lab, you said:
8 THE WTNESS: | believe that we introduced | 8 [As Read] | do not recall specific
9 the people we wished to turn into the founding team | 9 i nvol venent from B on besi des having, you
10 to Hon in Novenber. 10 know, yeah, what we asked himto do for
11 BY ATTCR\EY KRY: 11 the founding team
12 Q  To your know edge, was M. Misk doing any |12 Wiat were you referring to there that you
13 other work on setting up the research lab prior to 13 asked M. Misk to do for the founding tean?
14 this point when you began introducing founding team |14 A | -- so | renenber when we had the
15 candidates to hin? 15 founding teamin Novenber that we asked himto neet
16 A | do not recall specific involvement from |16 themas kind of a last step of -- or, you know, as
17 Hon besides having, you know -- yeah, what we asked |17 we were trying to have themjoin this thing
18 himto do for the founding team 18 full-tine. And | remenber that we were having
19 Q Inyour journal entry, you say that: 19 him-- well, actually, | really don't renenber
20 [As Read] It's really good news that |20 exactly his -- yeah, whether he actually talked to
21 Bonis convinced on Ilya and willing to 21 llya or not during this period.
22 spend what it takes. 22 Q  Wo are you including anmong the foundi ng
23 Wiy did you consider that to be really 23 teamat this point in tine?
24 good news? 24 A For the founding team-- and | don't
25 A | considered it to be good news that we 25 recall if every single one of themactually net with
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1 Honor not. |'mreferring to John Schul nan, 1 Q You just a nonent ago listed several
2 \Wjciech Zarenba, Andrew Cardy, Durk Kingma, Pam 2 prospective founding teamnmenbers. And how nmany of
3 Vagata, Vicki Cheung. | think Keith Adans, who did 3 those teammenbers that you listed, in fact, ended
4 not end up joining, and |'mprobably forgetting -- | | 4 up coning to work with you at this new research | ab?
5 think I"'mforgetting a couple. 5 A | don't recall how many of the prospective
6 Q  Wen you introduced this founding teamto 6 founding teamnenbers | listed; but of the
7 M. Misk, had they already commtted to comng to 7 prospective founding teamnenbers that we had at the
8 the research lab, or were they still deciding? 8 time, | -- everyone except for Keith Adans decided
9 ATTCR\EY SAVVITT:  (j ectii on. 9 tojoin.
10 THE WTNESS:  Wen we introduced this set |10 Q And all those people except for Keith
11  of people to Eon Misk, many of themwere undecided |11 Adans decided to join after neeting with M. Misk?
12 as to whether they would join this potential 12 A | donot knowif all of those team nenbers
13 whatever it was going to be. 13 actually met with B on Misk or not.
14 BY ATTCR\EY KRY: 14 Q Ddnost of themmeet with M. Misk?
15 Q Did you hope that introducing themto 15 A | don't knowfor certain. | don't know
16 M. Misk woul d increase the |ikelihood that they 16 for certain who actually met with EBon. | know sone
17 would join the research |ab? 17 did, but I don't know who specifically or what
18 A | -- weintroduced themto Eon partly -- |18 fraction of them
19 | nean, partly because -- yeah, | nean, partly 19 Q MWas it your intent to have as many of them
20  because we hoped that he could help us -- yeah, | 20 nmeet with M. Misk as you coul d because you thought
21 think | would say, yeah, that we hoped that he would |21 it would increase the |ikelihood that they would
22 increase the likelihood that they would join. 22 join the research | ab?
23 | think that's -- | think that's a fair 23 ATTCR\EY SAVITT:  (bject to the form
24 statement with sonme nuance on it. 24 Answer, again, if you can.
25 Q Vs the reason that you thought that 25 THE WTNESS: | wish to offer to these
Page 51 Page 53
1 introductions to M. Misk woul d increase the 1 people the conversation on the hope that Hon coul d
2 likelihood that these prospective teamnenbers would | 2 talk to themand then, yeah, help increase their
3 join the research | ab because of M. Misk's 3 probability of wanting to join.
4 reputation and stature in the field? 4 ATTCRN\EY KRY:  Ckay. The next one. 5733.
5 ATTCR\EY SMTT:  (hjection. Msstates 5 (Bxhibit 4 was marked for identification.)
6 testinony. 6 BY ATTCR\EY KRY:
7 Go ahead and answer. 7 Q I've nmarked as Exhibit 4 a docunent
8 THE WTNESS: | think we hoped that Eon 8 produced as SPX5733. This is a Novenber 22nd, 2015,
9 could help convince themto join because | -- 9 email chain among you and others with the subject
10 that -- yeah, we thought that Hon -- it was nore 10 "(he Mre Al intro.”
11 about what we wanted Hon to say or hoped Hon would |11 In the bottomenail, on the second page,
12 be able to say inthat neeting rather than who BHon |12 M. Atnan wites to M. Misk:
13 was. 13 [As Read] Hon, please neet @ eg,
14 BY ATTCR\EY KRY: 14 former CTO of Stripe. You guys net at the
15 Q Wat did you hope M. Misk woul d say? 15 di nner we had but woul d be great if you
16 A | didnot -- | did not have specific hopes |16 could talk nore.
17 on exactly what he would say in that meeting but 17 At the tinme of this introduction on
18 would just hope that he'd be able to help themwant |18 Novenber 21st, 2015, had you net or interacted with
19 tojoin. 19 M. Misk at all since the July dinner?
20 Q Wre you present at the neetings that 20 A | do not recall having met or interacted
21 M. Misk had with these other prospective founding 21  with Hon between the July dinner and this email.
22  team nenbers? 22 Q You then, immediately after M. Altman's
23 A | donot believe that | was present at 23 emil, wite:
24  these initial neetings that Bon had with the 24 [As Read] H, Hon. Nceto
25 prospective founding menbers. 25 virtually connect. Wuld there be a good
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1 theinitial enail chain. 1 shoul d be built on behal f of all hunans
2 Q Inthis emil you wite: 2 rather than any particul ar group, we're
3 [As Read] |1'mthe former CTO of 3 | ooking to broaden our set of funders
4 Stripe, and |'mnow running the first 4 within the industry.
5 group in YC Research, a nonprofit Al lab 5 Here you mentioned Hon Misk as one of the
6 bui I ding towards artificial general 6 individual s who woul d be donating to the new
7 intelligence. 7 research |ab.
8 What -- what were you referring to as 8 Wien did you becone aware that M. Misk
9 "YC Research"? 9 woul d be providing financial support for the
10 A | was referring to -- | nean, YC Research |10 research |ab?
11 is, | guess, the thing that we bl ogged about there. |11 A | amnot sure when | becane aware or
12 Q Howwas YC Research related to the A 12 started to believe that Hon Misk woul d provide
13 research lab that you were planning to set up? Is 13 support for the research |ab.
14 it the same thing or is it a separate entity? 14 Q Hon Misk is the very first person you
15 ATTCR\EY SV TT:  (bjection. Foundation. |15 list in your list of supporters at that point.
16 Form 16 Wiy -- why was he top of mnd?
17 Go ahead and answer if you can. 17 ATTCRNEY SAVITT:  (bj ecti on.
18 THE WTNESS:  YC Research was going to be |18 G ahead and answer that if you can.
19 a parent organization with the A group we were 19 THE WTNESS: |'mnot certain whether the
20 going to start as the first group within 20 order of this list conveys information or not.
21 YC Research. 21 BY ATTGRA\EY KRY:
22 BY ATTCR\EY KRY: 22 Q You then wite:
23 Q Vés YC Research ever ultimately fornmed? 23 [As Read] We'd particularly love to
24 A | believe YC Research -- well, | think 24 have you involved. V¢'re open to pretty
25 YC Research never becane what we hoped it woul d or 25 much any anmount you feel confortable with.
Page 63 Page 65
1 what the -- what the conception was. But I think 1 Sams donating 10 mllion. I'mpersonally
2 that there was sonething called YC Research that was | 2 doi ng donating 100K Wat woul d be nost
3 created. 3 i npact ful woul d be having you officially
4 Q Inthis email were you soliciting a 4 as a donor.
5 charitable donation fromone of your contacts for 5 When you sent this email, had you told
6 this newA research | ab? 6 M. Atnman that you woul d donate one hundred
7 A | believe that here | was asking whether 7 thousand dollars to the research | ab?
8 Mrissa Mayer woul d be interested in donating to 8 A | suspect that this was not the first tine
9 this prospective Al |ab. 9 he woul d' ve heard that 100k nunber.
10 Q During this Gctober 2015 tine period, did |10 Q A the tine you sent this email, had you
11 you send out a nunber of other emails simlar to 11 informed M. Misk that you woul d donate one hundred
12 this one? 12 thousand dollars to the new research | ab?
13 ATTCR\EY SVMTT:  (hjection. Form 13 A | had not had contact with Eon Misk since
14 If you can answer, go ahead. 14 the dinner at this point.
15 THE WTNESS: | don't recall specifically |15 Q Ddyou, infact, ever donate one hundred
16 how many such emails | woul d've sent, but | would 16 thousand dollars to this new research | ab?
17 expect | sent nore than one such enail during this 17 A | did not donate one hundred thousand
18 tine period. 18 dollars to this research |ab.
19  BY ATTCR\EY KRY: 19 Q Didyou donate any amount of noney to this
20 Q You next wite in your enail: 20 new research | ab?
21 [As Read] On the funding side, we 21 A | did not donate cash to this research
22 have a smal| group of really fantastic 22 lab.
23 i ndi vidual s donating, including Eon Misk, |23 Q  To your know edge, did M. Atnan ever
24 Jessica Livingston, Reid Hoffnan, and 24 donate $10 mllion to this newresearch |ab?
25 Peter Thiel. Because Al is something that |25 A | do not believe that SamA tman donat ed
www.LexitasLegal.com/Premier Lexitas 888-267-1200 Pages 62—-65
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1 Conpound. 1 Q So at approxinately what point intine did
2 THE WTNESS: | do not believe the 2 you take stock and realize that you had passed the
3 contenplation of this particular passage wes Ilya 3 $1billion mark?
4 and ne | eaving. 4 ATTCR\EY SAVITT:  (bj ectii on.
5 BY ATTCR\EY KRY: 5 Ansver .
6 Q So you're contenplating the possibility 6 THE WTNESS: | have no nenory of a
7 that M. Misk would | eave QpenAl ? 7 specific noment where | woul d' ve realized that ny
8 A | think that was the primary thing we 8 net asset val ue woul d' ve exceeded that anount.
9 expected woul d be an out come where we were not 9  BY ATTCR\EY KRY:
10  working toget her. 10 Q Inthis entry in your journal, the sixth
11 Q Wy didyouwite "Financially, what will 11  paragraph states:
12 take me to 1 billion?" 12 [As Read] Accepting Bon's terns
i3 A | think if we were going to do a 13 nukes two things: Qur ability to choose,
14  for-profit entity, that | started to think about 14 though maybe we coul d overrule him and
15 what would be notivating financial reward in that 15 the econonics. Some chance that rejecting
16 case as a secondary consideration. 16 Bonwll actually lose us Sam V¢'[|
17 Q Wat was the prinary consideration? 17 find out tonmorrow if doing an override all
18 A Primary consideration was woul d we be able |18 the way is pal atable.
19 to pursue and achieve the mssion. 19 Wiat were you referring to when you
20 Q Howinportant was the secondary 20 nentioned Hon's terns here?
21 consideration to you? 21 A There were enough variants of what Hon
22 A The second consideration definitely 22 proposed that it's hard for me to know the exact set
23  mattered. 23 of terns that were contenplated at this nonent.
24 Q A this point, did you aspire to be a 24 (BExhibit 22 was marked for
25 billionaire? 25 identification.)
Page 219 Page 221
1 A M prinmary notivation was to the mssion. 1 BY ATTCR\EY KRY:
2 Q \Wés your secondary notivation to be a 2 Q  This which I've narked Exhibit 22 was
3 billionaire? 3 produced as CPENAI_MUSK29624. [t's another entry
4 A | believe that as a -- one thing | was 4 fromyour journal, and the production data on this
5  definitely notivated by was the idea -- | definitely | 5 one indicates that it's from Septenber 12th, 2017.
6 had as a notivation that, yeah, potentially getting 6 And the portion | plan to ask you about starts on
7 to $1 billion. 7 the second page under the "Stars For Hon Call."
8 Q  So we know you achi eved that goal at sone 8 A (ne nonent.
9 point. 9 Shoul d | review the whol e thing or just
10 Do you know precisely what day that 10 that first -- that second page?
11 happened? 11 Q | will -- let nme ask you a question, and
12 A | do not know what day precisely that 12 once you see what |'mlooking to you can feel free
13 happened. 13 to read whatever context you need to answer the
14 Q  Wen was the first day you realized you 14 question.
15  had surpassed that goal ? 15 A Perfect.
16 ATTCR\EY SVITT:  (hjection. Foundation. |16 Q So under "Hon Call" you'll see there's a
17 If you can answer, go ahead. 17 series of paragraphs and sone are |abel ed "H on" and
18 THE WTNESS: | do not know what day | 18 sone are | abeled "@B."
19 would say ny, at |east on paper, net worth woul d've |19 I's that a realtine sunmary nore or |ess of
20 exceeded 1 billion. 20 acal with M. Misk while it was happeni ng?
21 BY ATTCR\EY KRY: 21 A | believe these are realtime notes of a
22 Q  Wre you tracking your personal net worth |22 call with Hon.
23 periodically? 23 Q  And so the paragraphs that are |abel ed
24 A | would try to keep track on a periodic 24 "Hon:" are those statenents that you're
25 basis of ny assets. 25 attributing to M. Misk?
www.LexitasLegal.com/Premier Lexitas 888-267-1200 Pages 218-221
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1 A Paragraphs | abel ed "Hon" are indeed 1  paragraph?

2 summaries or notes fromthings that Hon was saying 2 ATTCR\EY SMVITT: O course, you shoul d

3 at the tine. 3 make sure that you review the whol e docunent to the

4 Q Soif | canturnyoutothe fourth page of | 4 extent that it will help you answer that question.

5 the docunent, and this is the one that in the Bates 5 THE WTNESS:  Ckay.

6 nunber in the bottomcorner is 29627, |ook four 6 M/ understanding is that this paragraph is

7 lines in. It reads: 7 Hon saying why he wanted to work on AQ.

8 [As Read] Hon, | would like to bein | 8 BY ATTCR\EY KRY:

9 the spotlight the I east amount possible. 9 Q Andinanutshell, was his point that he
10 VWuld like to highlight you, anything you |10 wanted to work on AQ because he was concerned about
11 can think of. 11 AQ safety risks and not because he wanted to get
12 And then you conment: 12 public credit or attention?

13 [As Read] It means quite a lot. 13 ATTCR\EY SAVITT:  (bj ection.  Specul ati on.

14 And then you attribute a statenent to 14 Conpound.

15 M. Misk: 15 THE WTNESS: Hon is saying he's not

16 [As Read] "Not |ooking for 16 sure. | nean, in this paragraph, | think he is

17 awar d/ prai se/ anything el se. M reasons 17 saying he's not really sure about the best way to

18 for doing this are because ny nunber one 18 advance AQ to benefit everyone. | think he does

19 thing keeping ne awake at night is AQ. 19 not know the best way to actual |y achieve the CpenAl

20 What the fuck are we going to do? Sure 20 mssion.

21 hope this ends up mtigating that. MNunber |21 BY ATTCR\EY KRY:

22 one buzzkill inlife. Don't want any 22 Q Howdid you understand his reference to

23 awards, any anything, nothing. 23 the nunber one thing keepi ng hi mawake at night was

24 Do you remenber M. Misk making that 24 AQd?

25 comment to you during this tine period? 25 A | believe that he was saying that he -- |
Page 223 Page 225

1 A | do renmenber the general shape of that 1 expected he was saying that he was thinking a | ot

2 coment. 2 about AQ and howit can be -- you know, what --

3 Q VWas M. Misk describing his reasons for 3 what its inpact on the world could be.

4 wanting to retain control of any for-profit venture 4 And, actually, if | may add to that. And

5 that was formed as a result of these discussions? 5 specifically, also being uncertain as to the correct

6 A Is the question whether this specific 6 approach to have a positive inpact.

7 paragraph relates to Hon's reason for desiring full | 7 (Exhibit 23 was marked for

8 control ? 8 i dentification.)

9 Q  Yes. 9 BY ATTCR\EY KRY:

10 ATTCR\EY SMTT:  (bject to the form 10 Q Thisis Exhibit 23, stanped

11 THE WTNESS: | do not viewHon's reasons |11 CPENAl_MUSK741. It's an email to M. Misk and

12 for wanting full control as being related to this 12 M. Atman fromM. Sutskever but signed at the

13 specific paragraph. 13 bottomby both M. Sutskever and yourself, dated

14  BY ATTCR\EY KRY: 14 Septenber 20th, 2017.

15 Q Is--inthis paragraph, is M. Msk 15 Do you recall this emil?

16  describing his reasons for wanting to be CEO of any |16 A | dorecall this emil.

17 public for-profit QpenAl entity? 17 Q Didyou collaborate with M. Sutskever to
18 ATTCR\EY SAVITT:  (bjection. Form 18 draft it?

19  Specul ati on. 19 A | did collaborate with M. Sutskever to
20 THE WTNESS: | do not believe that this 20 wite this together.

21  paragraph specifically connects to his notivations 21 Q  Under the Hon section, a couple

22 for being CEOof a for-profit entity. 22 paragraphs in, it states:

23 BY ATTCR\EY KRY: 23 [As Read] The current structure

24 Q Wat context do you renenber for the 24 provi des you with a path where you end up
25 sentiments M. Misk was expressing in this 25 with unilateral, absolute control over the
www.LexitasLegal.com/Premier Lexitas 888-267-1200 Pages 222-225
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1 Ad. You stated that you don't want to 1 somet hing on your own or continue wth

2 control the final AG, but during this 2 QpenAl as a nonprofit. | will no |onger
3 negotiation, you ve shown to us that 3 fund QpenAl until you have nmade a firm
4 absol ute control is extrenely inportant to | 4 cormitment to stay, or I'mjust being a

5 you. 5 fool who's essentially providing free

6 During the discussions over restructuring, 6 funding for you to create a startup.

7 did M. Misk propose alternatives in which he woul d 7 D scussi ons are over.

8 retain control over the newfor-profit entity? 8 Wiat was your reaction upon receiving

9 A I'mnot sure if | understand the detail of | 9 M. Misk's response?

10 that question. 10 A It's hard to renenber exactly howto
11 Qoul d you repeat that? 11 characterize how | reacted upon receiving it, but
12 Q During the discussions over restructuring |12 the thing that | renenber as a thene that energed
13 that you were having with M. Misk and M. Atman in |13 was trying to figure out how do we pursue and
14 the Septenber 2017 time frame, did M. Misk propose |14 achieve the GpenAl m ssion?
15 structures in which he woul d have control over the 15 Q MWas it your perception that both you and
16 newfor-profit entity that was going to be fornmed? 16 M. Misk agreed on the mssion and were just
17 A During our discussions, Hon nade 17 debating different ways to achieve that mssion? O
18 proposal s where he woul d have control over whatever |18 was it your perception that you had entirely
19 for-profit we would formtogether. 19 different mssions?
20 Q And did M. Misk give any reasons why that |20 ATTCR\EY SAVITT:  (bj ection.  Conpound.
21 control was inportant to hin? 21 THE WTNESS: | had no anticipation that
22 ATTCR\EY SMTT:  (bject to the form 22 Hon's interpretation of the mssion differed from
23 Foundati on. 23 ny own.
24 THE WTNESS: Hon did state reasons that |24 (Exhibit 24 was marked for
25 he wished to have full control. 25 identification.)

Page 227 Page 229

1 BY ATTCR\EY KRY: 1 BY ATTOREY KRY:

2 Q Wat were those reasons that you recal | ? 2 Q I've marked as Exhibit 24 the docunent

3 A Hon stated that part of why he wanted 3  CPENAI_MJSK29720. This is another entry fromyour

4  full control was that he had experienced 4 journal, and the production on data indicates --

5 configurations where he did not have full control 5 pardon me. And the production data indicates that

6 and either felt powerless or unable to be as 6 this one is fromMNovenber 6th, 2017.

7 effective in that configuration as he woul d w sh. 7 A ay.

8 Q Wat other reasons did he state? 8 Q A the top of this docunent, you wite:

9 A | believe that was the main reason that he | 9 [As Read] Next day, Ilya feeling |ike
10 stated explicitly. 10 we nmoral |y shoul d not be kicking H on out
11 Q DidM. Msk ever convey that the reason 11 and shoul d be trying to make the nonprofit
12 control was inportant to himwas so that he could 12 work and convince himto stay.

13 ensure that QpenAl stayed on m ssion? 13 Wiat were you referring to in that note?
14 A | donot recall himsaying that he needed |14 A In consideration of howto pursue the

15 control to make sure that we stayed on mission. 15 mission, we had concluded, or our belief was, that
16 Q Dd M. Msk ever convey that he needed 16 the top way to do it was to create a PBC B corp or
17 control to achieve some other goal unrelated to the |17 sonething like that that coul d raise the noney

18 mssion of QpenAl? 18 needed for the mssion. V¢ had spent those six

19 A | donot recall HBon stating he needed 19 weeks trying to negotiate on it with Bon. Those
20 control in order to achieve any specific objective 20 fell through.

21 one way or another. 21 V¢ believed there was a path to

22 Q M. Misk responds to you at the top of 22 potentially doing such an entity together with him
23 this docunent: 23 inthe future, but not at that nonent. And so as we
24 [As Read] Quys, |'ve had enough. 24 thought about how to pursue the mssion, one option
25 This is the final straw Ether go do 25 was that we may have to fire Bon fromthe nonprofit
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1 inorder to be able to then pursue the mnission. 1 [As Read] Gonclusion is we truly want
2 Q Andinthe statement that you' re recording | 2 the B corp. Honestly, we also want to get
3 here, was M. Sutskever expressing moral qual ns 3 back to work. That is not super clear how
4 about that course of action? 4 we get there. (ne realizationis that we
5 ATTCR\EY SAVVITT:  (pj ecti on. 5 always have the option to quit and put up
6 Answer if you can. 6 the public job posting. Aso, we're so
7 THE WTNESS: W& decided or felt inthis 7 close to the hand (and probably the 5V5)
8 noment that it just would not, at a personal |evel, 8 that we shoul d finish those up for sure.
9 Dbe sonmething that we wanted to do. 9 ne sad out cone here would be to w nd
10  BY ATTCRN\EY KRY: 10 down the nonprofit on those. Hopefully
11 Q And did M. Sutskever express to you that |11 not going to be so needed. VWuld only
12 instead, you should be trying to make the nonprofit |12 real |y be needed because Hon bl ocks us
13 work and convince M. Misk to stay? 13 going B corp.
14 A Wat we felt was the best plan B was to 14 Vs the formation of a B corporation your
15 say, let's see if we can make the nonprofit work in |15 preferred option at this tine?
16 a configuration where we can all continue working 16 A It seens that at this specific nonent that
17  together. 17 finding a way to create the B corp was the thing we
18 Q  Next, in these notes, you wite: 18 nost believed woul d advance the nission.
19 [As Read] @Guing todoa9 Acall with |19 Q Andif you formatted the B corp structure
20 Sam 20 would that allowinvestors to own shares in the B
21 O it, the questions are: 21 corp entity?
22 [As Read] (ne, suppose we do 22 A V¢ did not discuss at a level of detail of
23 nonprofit and E stays, are you cool with 23 exactly how investnment woul d be made into such an
24 us doi ng hardware in Tesla? 24 entity.
25 Is "E' a reference to Hon there? 25 Q If -- well, did you understand that if you
Page 231 Page 233
1 A "E' does, indeed, refer to Hon here. 1 forned a B corp, investors woul d have stakes in that
2 Q  And when you proposed to ask M. Aitman if | 2 entity in some fashi on?
3 he was cool with doing hardware in Tesla, what were 3 A V¢ did expect that if we were to forma B
4 you referring to? 4 corp, that investors woul d have some formof stake
5 A V¢ knew-- we felt to succeed at the 5 init.
6 mssion, we needed far nore conpute and far better 6 Q Ddyouanticipate at this point that if
7 conputational hardware than QpenAl had access to, 7 you formed a B corp, you, personally, would have
8 and so one question was, could we sonehow work with 8 some sort of stake in that entity?
9 Teslato create said hardware? 9 A V@ never specifically discussed what the
10 Q Ddyou, infact, have that 9:00 AM call |10 economcs would be, but we did assume that if we
11 with M. Atnan? 11 were to create sone sort of B corp, that we would
12 A | have no specific menory of whether that |12 have stakes in that entity.
13 9:00 AM call did or did not happen. 13 Q Was it a desirable feature of this
14 Q Do you know whet her you raised with 14 approach for you, that it would enable you to get a
15 M. Atman the point you proposed to raise here, 15 stake in the for-profit QpenAl entity?
16 nanely, whether he was cool with doing the hardware |16 ATTCR\EY SAVITT:  (bj ect i on.
17 in Tesla? 17 Answer if you can.
18 ATTCR\EY SAVITT:  (bj ectii on. 18 THE WTNESS: The primary consideration
19 THE WTNESS: |'mnot certain whether | -- |19 and the thing that we spent all this tine really
20 yeah, | have no specific menory of asking this 20 trying to solve for was how do we actual |y achi eve
21 specific question. 21 the QpenAl mssion.
22 BY ATTCRN\EY KRY: 22  BY ATTCR\EY KRY:
23 Q Onthe next page, there's a header at the |23 Q Véas it an inportant secondary
24 very top "llya and ne breakfast." 24 consideration that this approach would allow you to
25 And you wite: 25 get an equity stake in the B corp?
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1 A | -- our viewwas that if anyone was going | 1 Q  And when you wote that you "were just
2 to be getting equity stakes, then it would only be 2 thinking about the office and were in the office,"
3 fair that we would -- we woul d indeed want to get 3 which office were you referring to?
4 equity stakes. But we were really trying to solve 4 A By those references to an office, | am
5 for the mssion. 5 referring to the Pioneer Building.
6 Q  About hal fway down this page, you wite: 6 Q Is the reason why you nmentioned that that
7 [As Read] Cannot say that we are 7 you were feeling guilty because M. Misk had been
8 coonmtted to the nonprofit. Don't want to | 8 donating the funds to rent that office space for
9 say that we're committed if three nonths 9 sone time by this point?
10 later we're doing B corp. Thenit was a 10 ATTCRNEY SAVITT:  (bj ection.  Answer,
11 lie. 11 please, if you can.
12 At this point in the Novenber 2017 were 12 THE WTNESS: By witing these words | was
13 you no longer cormitted to QpenAl" s nonprofit 13 indicating that | was worried that he woul d renmove
14 structure? 14 us physically fromthe office.
15 ATTCR\EY SV TT:  (bjection. Form 15  BY ATTCR\EY KRY:
16 THE WTNESS:  Ever since the Septenber 16 Q A this point intine, were you conpletely
17 email that Hon had sent requesting a conmtnent to |17 candid with M. Misk about your plans for a
18 the nonprofit, that we had understood that 18 for-profit CpenAl conpany?
19 commtting to the nonprofit was a very specific 19 ATTCR\EY SAVITT:  (bj ect i on.
20 thing that Hon requested of us that he had never 20 G ahead and answer.
21 requested previously. 21 THE WTNESS: At this tine, there were
22 BY ATTCRN\EY KRY: 22 many discussions that were happeni ng about different
23 Q A this point intine, though, that you 23 ways that we coul d pursue QpenAl nission.
24 were witing these notes, you were, in fact, 24 BY ATTCR\EY KRY:
25 comitted to the nonprofit? 25 Q A this time were you conpletely candid
Page 235 Page 237
1 ATTCRNEY SAITT:  (bj ecti on. 1 wth M. Mk about your plans to forma new
2 THE WTNESS:  Wen we tal k about 2 for-profit Al conpany separate from QpenA ?
3 commitnent here, it is a specific request that Eon 3 ATTCR\EY SAVITT:  (bj ectii on.
4 had of us and that we were contenplating whether or 4 THE WTNESS: At this tine, we were really
5 not tosay to Hon that we would grant that specific | 5 brainstorming many different configurations. The
6 whatever terns he was asking for. 6 primary one that Hon had proposed was Tesla, and he
7 BY ATTCR\EY KRY: 7 still was thinking that we were going to, until we
8 Q  And when you wote your notes here, had 8 had commtted to the nonprofit, potentially quit and
9 you decided, one way or the other, whether you would | 9 do our own thing as he indicated in his Septenber
10 rmake that conmmtrment? 10 emil.
11 A Wen we wote -- when | wote these notes |11 At least that's ny understanding of what
12 here, we had not decided what we wanted to do. 12 he woul d' ve bel i eved.
13 Q Onthe following page, second paragraph, 13 BY ATTCR\EY KRY:
14 you wite: 14 Q Onthe second to last page of this enail
15 [As Read] Can't see us turning this 15 thread, the one that ends in 29727 there's a header
16 into a for-profit without a very nasty 16 that says "Post Meeting."
17 fight. 1'mjust thinking about the 17 Wiat neeting does that header refer to?
18 office. And we're in the office and his 18 A | believe that that header refers to a
19 story will correctly be that we weren't 19 nmeeting with Eoon, and | believe others were present
20 honest with himin the end about still 20 as well.
21 wanting to do the for-profit, just wthout |21 Q Do you recall who el se was present?
22 hi m 22 A | believe that Ilya Sutskever was there.
23 Who was the "hint that you' re referring to |23 | would expect that Shivon Zilis and Sam Tel | er
24 in that paragraph? 24  would potentially be there, potentially others, but
25 A Inthis paragraph, "hint refers to Hon. 25 | do not recall additionals.
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1 Q Youwite: 1 Q And howdid he react to that?
2 [As Read] Shit, | feel so good. The 2 A | did not receive a direct reaction from
& meeting was sinple. V@ said that we want 3 Hon
4 to get more results in the nonprofit and 4 (Exhibit 25 was marked for
5 to fundrai se there. 5 i dentification.)
6 He asked i f there had been any new 6 ATTCRNEY KRY:  This is Exhibit 25 --
7 commi t ment s. 7 THE OOURT REPCRTER  Yes.
8 | talked about the Azure and GCP deal s 8 ATTCR\EY KRY: -- stanped
9 and nentioned Samhas been tal king to 9 CPENAl_MUSK23954.
10 Reid, et cetera, he's like Azure is not 10 The enmail chain from Novenber 4th and 5th
11 just going to give you 280 nmillion woul d 11 and 6th, 2017. It's an email at the bottom It's
12 be way too massive. | said yeah, can see 12 fromyou. It's the only one |'mgoing to ask about.
i3] it. Last deal was a lot. 13 Do you recogni ze this as the accidental
14 And then you wite: 14 bcc?
15 [As Read] V¢ al so showed hi mour 15 THE WTNESS: | do recogni ze this as the
16 deck, and | nentioned that we' ve been 16 accidental bcc.
17 putting these together over the weekend 17 BY ATTCR\EY KRY:
18 and wanted it showthemto himtoday. He 18 Q And there's a reference to the
19 sai d, yeah, what was up with that email? 19 presentation in your Google Docs fol der.
20 Sounded |ike you were being deceptive. | 20 Do you know -- do you still have a copy of
21 said just an accidental bcc and we were 21 that presentation?
22 going to have this neeting today and 22 A | would expect that | still have a copy of
23 wanted you to see themhere. He said you 23 that presentation.
24 shoul d' ve replied with context and sharing 24 Q Do you knowif it's been produced in this
25 the docunents so it doesn't |ook |ike 25 litigation?
Page 239 Page 241
1 you' re both boneheaded and dunb. He was 1 A | donot knowif it has been produced.
2 very engaged with the deck, all 40 slides 2 ATTCR\EY KRY: V¢ haven't located it, so
3 of it. 3 we'll request to counsel to produce that docunent.
4 Do you remenber the 40 page deck that you 4 ATTCR\EY SAVITT:  Thank you. | have the
5 prepared for this neeting with M. Misk? 5 request.
6 A | do not renenber all 40 slides of the 6 ATTCR\EY KRY: More generally, do you know
7 deck that we created, but | do renmenber creating a 7 if your Google docs folder, did you provide access
8 deck. 8 toit toyour litigation counsel to be searched in
9 Q Vés the central thrust of the deck a plan 9 connection with the litigation?
10 for continuing QpenAl as a nonprofit? 10 ATTCR\EY SAVITT:  You can answer t hat
11 A The central thrust of the deck was really |11 "Yes" or "No," sir.
12 about establishing that AQ was comng and that, 12 THE WTNESS: | provided full access to ny
13 yeah, that was -- that was really the main thing was |13 Googl e account.
14  establishing. 14 BY ATTCR\EY KRY:
15 (Qarification inquiry by The Court 15 Q The -- in the fol l ow ng paragraph,
16 Reporter.) 16 M. Misk wites:
17 A The main thrust of the deck was 17 [As Read] He was like --
18 establishing that AQ progress was rapid. 18 V@l |, as characterized by you. You state:
19 Q  Wen you refer to the "accidental bcc" 19 [As Read] He was |ike okay
20 there, do you recognize what that is a reference to? |20 fundraising is super hard --
21 A | do recogni ze what the reference 21 ATTCR\EY SAVITT:  Are you back in this
22 "accidental bcc" refers to. 22 previous one?
23 Q Wat happened? 23 ATTCR\EY KRY:  Yeah, |'msorry.
24 A | accidentally bcc'd Hon on an enail 24 (I'ndi scerni bl e cross-talk.)
25 containing a link to the deck. 25 ATTCR\EY SAVITT:  Wiat nunber was this
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1 one? 1 A I'msorry. My | just amend or add to

2 ATTCR\EY BCRENDVE G 24 -- 25 is that 2 that answer?

3  one. 3 Q  kay.

4 ATTCR\EY SVITT: | got it. Sorry. 4 A | had not contributed in cash to the

5 Excuse ne. 5 nonprofit.

6 BY ATTCR\EY KRY: 6 Q  Thank you.

7 Q You say: 7 In the next paragraph, you wite:

8 [As Read] He was, like, okay. 8 [As Read] But was he super supportive

9 Fundraising is super hard. |'ve worked 9 of us trying and said, "Go ahead. I'm

10 hard on Gates, and he didn't even stop by |10 happy with anyone, even peopl e who j ust

11 office. Dustin donated. That doesn't 11 want to get access to me. Happy to give
12 even show up personally. That's how 12 themany fancy title, dininish ny own

i3] much these peopl e care about this. | 13 title, et cetera. If you can do it, then
14 didn't expect to be 70 percent of the cash |14 | want to learn fromyou."

15 contributions. Thought |'d be one piece. |15 Do you recal | M. Misk encouraging your

16 There are all these nanes on the website, 16 efforts to raise donations for the nonprofit in this
17 and they haven't contributed. 17  discussion?

18 Real ity check: No one's going to give |18 A | renenber Hon saying that he woul d be
19 you this anount of noney. Wen they see 19 supportive of us trying to raise in the nonprofit.
20 the 10 billion, they' re going to run to 20 Q  Does this refresh your recoll ection that
21 the hills. 21 one element of your presentation in the associated
22 Do you remenber Musk venting about the 22 deck that you nade to M. Misk was that you intended
23 difficulties he had faced trying to seek donations 23 to continue with pursuing a nonprofit status for

24 for (penAl as a nonprofit? 24 (penA ?

25 ATTCR\EY SVVITT:  (bj ecti on. 25 ATTCR\EY SAVITT:  (bj ect i on.

Page 243 Page 245

1 You can answer if you can. 1 THE WTNESS: It does not refresh ny

2 THE WTNESS: | renenber E on nentioni ng 2 recollection of the thing you said.

3 that he talked to Gates, | believe, he said, |ike, 3  BY ATTCR\EY KRY:

4 four times, and he hasn't even stopped by the 4 Q Inthe course of this meeting, did you

5 office. 5 state to M. Misk that you planned to continue to

6 He nentioned Dustin doesn't even want to 6 support QpenAl as a nonprofit entity and to seek

7 be on the board directly. 7 charitable donations for it?

8  BY ATTCRN\EY KRY: 8 A Inthis meeting, we said that we wanted to

9 Q Wen M. Misk refers to names on the 9 try fundraising further in the nonprofit.

10 website that hadn't contributed, are you one of the |10 Q Onthis page a bit later, you wite:

11  nanmes on the website that hadn't contributed? 11 [As Read] By the way, another

12 ATTCR\EY SV TT:  (bj ection. Specul ation. |12 realization fromthis is that it would be
13 THE WTNESS: | ama name on the website, |13 wong to steal the nonprofit fromhimto
14 and | feel that | had contributed quite a lot of 14 convert to a B corp without him That

15 sweat |abor. 15 woul d be pretty norally bankrupt, and he's
16 BY ATTCR\EY KRY: 16 really not an idiot.

17 Q But not any noney. 17 Vés that statenment an accurate account of
18 ATTCR\EY SAVITT:  (bj ectii on. 18 your feelings at the tine?

19 If that's a question. You can answer it. |19 A | would say that at the tine, at a

20 THE WTNESS: | had not contributed in 20 personal level, evenif it would be better for the
21  cash. 21 nmissionto do this without him | just didn't want
22 BY ATTCR\EY KRY: 22 to go through the hard route where we would forcibly
23 Q Next on this page, you wite: 23 ask himto | eave.

24 [As Read] But he was super supportive |24 (Bxhibit 26 was marked for

25 of us trying and said, " ahead" -- 25 identification.)
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1 BY ATTCR\EY KRY: 1 fromthe QpenAl board in February of 2018.
2 Q This is Exhibit 26, stanped 2 Q Vas it reported that he was resigning from
3 CPENAI_MUSK29733. This is another page fromyour 3 the board in February 2018?
4 journal. The production data indicates that this 4 A | believe it was reported that Hon Misk
5 oneis fromMNovenber 12th, 2017, so six days after 5 was resigning fromthe QpenAl board in February of
6 the -- the previous one. 6 2018.
7 I"monly going to ask you about the first 7 Q In March of 2019, did QpenAl |aunch a new
8 page, if you've -- if once |'ve asked the question, 8 for-profit entity naned QpenAl LP?
9 you feel you need nore context, you can -- you can 9 A | believe that there were public
10 | ook. 10  communi cations about QpenAl LP in March of 2019.
11 A Mnhmm 11 Q  Wat was your role in conceiving of that
12 Q But onthe first page, the document says 12 newfor-profit entity?
13 "Qur plan," and you wite: 13 ATTCR\EY SAVITT:  (bject to the form
14 [As Read] Ckay. So the thing to 14 Foundati on.
15 think through is what path we really want |15 THE WTNESS: | woul d say that QpenAl LP,
16 to take. It would be nice to be naking 16 the seeds really date back to Decenber of 2017 when
17 the billions and to have a concrete 17 we realized that, to pursue the nmission, we would
18 techni cal problemwe can go and solve and |18 have to sonehow be able to work with far |arger
19 all that. 19  resources.
20 And then there's a redaction. 20 BY ATTCR\EY KRY:
21 And then you say: 21 Q  Does (penAl LP -- excuse ne.
22 [As Read] V¢ ve been thinking that 22 Dd QpenAl LP have a capped for-profit
23 maybe we should just flipto a for-profit. |23 structure?
24 Maki ng the noney for us sounds great and 24 A | believe that QpenAl LP did have a
25 all. 25  bespoke capped structure.
Page 247 Page 249
1 At the point you wote this journal entry 1 Q And did that structure entitle investors
2 six days later, were you planning to convert CpenAl 2 toreceive amiltiple of their investnents before
3 intoafor-profit conpany? 3 any residual funds were distributed to the
4 A A the point that | wote this, we were 4 nonprofit?
5 continuing to try to find a path to achieve the 5 A The cap wes inplenmented in a fairly
6 mssion. 6 nuanced way that | -- yeah, it's -- it's hard to put
7 Q Wy did youwite that "it would be nice 7 into one sentence exactly howit was inpl enented.
8 to be making the billions"? 8 Q Is that a substantively nore or |ess
9 A | believe that this was a reference to 9 accurate description of what happened?
10 having sonme revenue plan as a path to have the -- to |10 A Substantively, | would say that investnent
11 not be dependent on further donations, investnents, |11 fromany investors woul d have sorme capped threshol d
12 at sone point, in order to pursue the nission. 12 in March of 2019.
13 Q Soisthere a revenue plan for the 13 Q And for the first round of investors that
14  not-profit entity and not a revenue plan for your 14 cane in, in March of 2019, was the target multiplier
15  personal bank account? 15 100 tines?
16 ATTCR\EY SVVITT:  (oj ection.  Form 16 ATTCRNEY SAVITT:  (bject to the form
17 If you can answer the question, go ahead. |17 You can answer.
18 THE WTNESS: | believe this specific 18 THE WTNESS:  Yeah, ny understanding is
19 statement referred to a revenue plan for whatever 19 that for investors in March of 2019, that their cap
20 entity or collection of entities would pursue the 20 was 100 times the capital that they'd put in.
21 mssion. 21  BY ATTCR\EY KRY:
22  BY ATTCR\EY KRY: 22 Q Soif aninvestor had put in $10 nillion,
23 Q And did M. Misk resign fromthe QpenAl 23 they would be entitled to get a billion dollars back
24 board in February 2018? 24 before residual s went to the nonprofit?
25 A | donot knowif Eon actually resigned 25 A | believe that there were nuances on
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