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10 12
1 the question before you -- 1 joined in 2011 and was very nuch a part of the scaling
2 A Sure. 2 of it.
3 Q -- respond. Thank you. 3 Q Wuldit be fair to say that you led M crosoft
4 D d you speak with anyone, apart fromlegal 4 intoits cloud conputing era?
5 counsel, about the substance of this deposition? 5 A Yeah, that would be fair to say.
6 A N 6 Q Wat were your goals in building the Azure
7 Q Dd you reviewany docunents with your |egal 7 business?
8 counsel ? 8 A Qur goal with Azure business was, we were one
9 A | just read one of ny letters to the VA that | 9 of the leading providers of server -- in the server era.
10 had witten. That's the only thing that | read. 10  Yeah, we went fromclient server to cloud as -- as the
11 MR JURATA And just for the record, 11  paradigmshifted and the platformshifted.
12 M. MNadella read that in conjunction with Topic 8 of the |12 And so our prinmary goal was to nake sure that
13 30(b)(6) corporation -- of the 30(h)(6) deposition which |13 we shifted with essentially what was the expectation of
14 was served on Mcrosoft Corporation. 14 our custoners, that, you know going from everyone who
15 And, M. Nadella, other than questions 15 was buying servers who were now | ooking to buy cl oud,
16 regarding what you did to prepare to talk about the 16 and so we needed to nake that transition.
17 events fromNovenber 17th to Novenber 22nd, 2023, please |17 And the other goal of course we had, Arazon and
18 do not reveal any conversations with your |awyers that 18 A that had started the cloud business had sort of
19 you did to prepare for this deposition. 19 taken a | eadership position, so we had a conpetitive
20 THE WTNESS:  (kay. 20 challenge because we were starting later. And our goal
21 Q (By M. Schubert) Dd you also reviewthe 21 was to be conpetitive versus Amazon and al so, you know
22 exhibits that were attached to that letter? 22 make sure that there's a path for our custoners.
23 A | did not. 23 Q Howwoul d you position Mcrosoft to be
24 Q Ckay. And that's the only document that you 24 conpetitive with Arazon in the cloud space?
25 reviewed in preparation for both the 30(b)(6) deposition |25 A Wreasolid nunber two today in the
11 13
1 and al so your personal deposition? 1 infrastructure of cloud. Qoud has many el ements toit,
2 A Correct. 2 and one of themis the infrastructure, whichis the
3 Q Ddthat reviewof the docurent help you 3 largest segment, and Amazon is nunber one and we are
4 remenber things related to the events of the dates 4 nunber two.
5 described? 5 Q Let ne ask this a different way. Wat goal s
6 A Nothing nore than the general sort of sense | 6 didyou set to make yourself conpetitive with Arazon?
7 have of the facts and everything else. Soit is just a 7 A The goals primarily were just that, whichis,
8 way for ne to make sure that what | wote again was just | 8 be conpetitive. You know the way | think about
9 fresh. 9 conpetitiveness is, are you relevant in the custoner
10 Q Underst ood. 10 choice set, where the custonmers will be able to choose
11 You joined Mcrosoft in 1992; is that right? 11  Mcrosoft because of the value we offer was as
12 A That is correct. 12 conpetition, and that's the prinary goal and market
13 Q Andis it fair to say you' ve held several roles |13 share and revenue share, and those are the types of
14 at the conpany? 14 things that we track.
15 A Yes, that is correct. 15 Q Do you believe you're in a position to still
16 Q And just before you became CEQ you |ed 16  outpace Amazon in this space?
17 Mcrosoft's cloud and enterprise group? 17 MR JURATA:  (bjection to form
18 A That is correct. 18 A V¢ have nowa |ot of conpetition. There's
19 Q Azure is Mcrosoft's cloud computing platform |19 Amazon. There's a nunber three strong player as well,
20 is that correct? 20 with Alphabet and Google and GP, Cracle. So we have,
21 A That is correct. 21 you know -- and there's Chinese conpetitors worl dwi de.
22 Q And that |aunched in 2010? 22  And so there's -- it's a pretty conpetitive marketpl ace.
23 A I'mthinking about -- that is correct. 23 ¢ feel good about our position. \¢ feel every
24 Q Ddyoulead that effort? 24 day we innovate and conpete, but, you know it's not
25 A | was not there for the initial launch, but | 25 conpetition free, if that's the question.
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14 16
1 Q (By M. Schubert) Sure. 1 Q (hief financial officer?
2 Fast-forwarding to when you becone CEQ | would | 2 A Yes.
3 like to focus on your senior |eadership team 3 Q Wat responsibilities do you ook to her to
4 A Sure. 4 perforn?
5 Q W is Kevin Scott? 5 A She's key, as a CFQ on all financial
6 A H'sou CIQ 6 decisions, strategic finance decisions, capital
7 Q And how closely do you work with M. Scott? 7 allocation.
8 A Qose enough. | mean, | have a significant 8 Q Wo is Brad Smth?
9 nunber of direct reports, but, yeah, he's a key menber 9 A H's our president and general counsel.
10 of the |eadership team 10 Q And what responsibilities do you look to Brad
11 Q Wat responsibilities do you entrust himwth? |11 to handl e?
12 A He leads Mcrosoft Research. That's his 12 A Mny different aspects, prinarily doing --
13 primary operational role. And then when it cones to 13 dealing with all of our governnent relations, obviously
14 conpanyw de technical strategy, he has an advisory role. |14 heads the legal department. He also |eads all of our
15 Q And just so the record is clear, what do you 15  nonprofit work, and -- philanthropies work, rather, and
16  mean when you say "CIO'? 16  he even leads currently our education segment, which is
17 A H's -- thetitle is chief technical officer. 17 our products and services offered to education.
18 Q Thank you. 18 Q Wo else do you regularly rely on to enpl oy
19 A Andas | said, his primary responsibility is 19  your duties as CFQ?
20 leading Mcrosoft Research and a couple of incubation 20 A | have an operational teamthat is functionally
21 products. 21 organized, for the nmost part. | do have some CEGs of
22 Q And by "research,” would that include A 22 divisions, and so | rely, based on the function and the
23 research? 23 business area, on a variety of people who are part of ny
24 A A research is one part of it, yeah. 24 | eadership team and beyond obviously.
25 Q Wat does the office of the CTOdo to advance 25 Q Ckay. Wen you became CEO 11 years ago, you
15 17
1 your strategic goals for Mcrosoft? 1 had a vision for the conpany; is that right?
2 A V¢ have a couple of things we do there, which 2 A Yeah, sure.
3 is, we coordinate technical work across groups, and we 3 Q Wat -- what was that vision? Wat were your
4 also have sone incubation efforts that are done out of 4 goal s?
5 the office of the CTQ And as | said, Mcrosoft 5 A M goal primarily, having grown up in Mcrosoft
6 Research and its directionis alsoled out of the office | 6 throughout most of ny professional career, was to ensure
7 of the CTQ 7 that we pursued what is core part of | believe our
8 Q Wen you say Mcrosoft's research direction, do | 8 identity.
9 you see that as being a business function? 9 Mcrosoft was created or started in 1975 as a
10 A Mcrosoft Research was formed as one of the, 10 conpany that creates software so that others coul d
11 you know best known and |ast known research labs in a 11 create nore software. And that neant a lot. That's
12 corporation, more in the style of Xerox PARC or Bell 12 what attracted me to cone to the conpany in'92.
13 Labs. 13 And so when in 2014 | becane CEQ | tal k about
14 So they have a I ot of academc freedom They 14 it today as, you know, what is a refoundi ng monent
15 are not obligated to directly work on our products. 15 because | was essentially taking over fromfounders.
16  They publish, and that's their core ethos of the 16 And ny focus was to rediscover what that mssion was.
17 research lab. And so that's what --that research 17 And we describe it as enpowering people in
18 agenda. 18 organizations al| over the planet through software, and
19 Soit's not |ike the research in what is 19 that's what | wanted to ground ourselves. O course,
20 today's, whether it's X A or QpenAl, because that's a 20 technol ogy shifted, but the core mission basically is
21 lot more directed towards commercialization and 21 the same that we had when we first created our first
22 products, whereas Mcrosoft Research is nore old style, 22 product in'75.
23 Xerox PARC and Bell Labs Iike. 23 Q A the tinme that you became CEQ Mcrosoft was
24 Q Ckay. Wo is Any Hood? 24 starting to try to conpete with Avazon and cloud
25 A She's our CGFQ 25  conputing space; is that accurate?
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18 20
1 A (h, yeah. 1 A That is correct.
2 Q And you've already testified, Amazon 2 Q Wat do you mean by "Al transfornation"?
3 effectively domnated that cloud market in 2014 to 2015? | 3 A If you think about sort of any business,
4 A Yeah. They were nunber one buyer, large 4 fundarental |y, they use digital technology to drive up
5 mrgin. 5 productivity and better outcomes, whether it's customer
6 Q Wen you becane CEQ was Mcrosoft at all 6 service, whether it's sales, whether it's finance or
7 involved in machine learning and Al ? 7 what have you.
8 A Yeah. Mcrosoft has been working on Al. | 8 And so the ability to use technol ogy as an
9 think, in fact, going back to Mcrosoft Research, it's 9 input to transforma business outcome is essentially
10 probably the first group we created, was a speech group |10 what we are in the business of. And we did that with
11 back in 1995. And so, yes, ever since, Mcrosoft has 11 cloud as a means to business transformation. V¢ are now
12 always been involved in machine |earning and A 12 using cloud and Al as a means to busi ness
13 research. 13 transformation.
14 Q Wat did you know personal Iy about Al when you |14 Q Wen woul d you say that you realized A was, in
15  became CEC? 15 fact, the future of Mcrosoft?
16 A | managed, through the various groups | led, a |16 MR JURATA:  (ojection; form
17 lot of different Al research groups. | led even our 17 A I've -- as | stated earlier, |I've always
18 search effort in Bing and advertising, and that was all 18 believed A to be a very inportant area, and we've
19  applied machi ne | earning. 19 always invested init. So, therefore, it's been a
20 Q Uh-huh. 20  continuous piece.
21 A And so over the years, |'ve had the opportunity |21 | would say ny interest in Al, in particular,
22 towork with lots of Al engineers and Al researchers and |22 with natural |anguage, because Mcrosoft being an of fice
23 Mcrosoft Research. 23 productivity conpany, we deal with a lot of text, sol
24 Q A was a pretty small fieldin 2015; is that 24 would say we had a particular interest in natural
25 right? 25  language.
19 21
1 MR JURATA (bjection to form 1 And so, you know, vision is inportant. But we
2 A You know, Al was always an inportant field for 2 arenot inrobotics. W are not in autonony. Speech is
3 us. | think that what has |ately happened, in terns of 3 inportant. But we were not a ngjor player in phones.
4 some of the breakthroughs in Al, of course, they've 4 So | would say text is one of the things that we were
5 created a nuch nore front-and-center profile. 5 focused a lot nore on.
6 But | would say always Al, whether it"s speech 6 Q (By M. Schubert) As of today, you have got
7 or vision or text, were very inportant pieces of what 7 the conpany deeply on Al; is that right?
8 products we built. They were not as mainstreamor as 8 A Absolutely. | mean, Al -- at this point |
9 popular as they are today, but it is an inportant area. 9 think, for any conpany of our sort of scale and as a
10 Q (By M. Schubert) Dd Mcrosoft have nany 10 platformconpany, you have to be conpletely |eaned into
11 people in 2015 who were specialized in machine learning? |11 what the new paradigmis and the newplatformis, and
12 A Asubstantial investment. | would say we 12 today it's Al.
13 were -- | nean, Qogle was by far the domnant player, 13 Q You all have invested heavily in A
14 especially after they acquired Gogle DeepMnd. But, 14 infrastructure?
15 yeah, we were one of the labs and the research 15 A Yes, we have.
16 organizations that were definitely also investingin 16 Q And Al software devel opnent ?
17 space. 17 A Yeah.
18 Q Vés there a time when you felt Mcrosoft should |18 Q And large | anguage nodel s as wel | ?
19 pursue Al nore aggressively? 19 A Yes.
20 A 1've always felt that throughout, and we did, 20 Q Looking back to 2015, Mcrosoft already had a
21 you know, whether it was in Bing or whether it was in 21 decent anount of cloud infrastructure; is that right?
22  Azure or whether it was across all of our different 22 A Yes, we did.
23 product groups, yeah. 23 Q And even back in 2015, A devel opment was
24 Q And today, your stated vision for the conpany 24 dependent on those cloud conputing resources, as far as
25 includes Al transformation; is that right? 25 you know?
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22 24
1 A Yes. | nean, cloud was very inportant. 1 A | probably knewhima little. | net hi mnaybe
2 (oviously, we had by then, 2015, recognized deep neural 2 around that time frame for the first time. And there
3 networks, the use of GPUs in particular to drive 3 were people at Mcrosoft who knew him but | probably
4 Dbreakthroughs in Al through neural networks. But | 4 et him you know, for the first time just after |
5 would say, in 2015, it was not clear about what people 5 becane CEQ
6 describe as scaling |oss today. 6 Q Ckay. Wre you concerned about Google's |ead
7 Q Wen did you decide you wanted to position 7 at this tine?
8 Azure as a platformfor Al devel opnent specifical | y? 8 A | nean, conpetitively, yes, in the sense that
9 A Throughout. You know, Al was just really nuch 9 we wanted to make sure that we al so were, you know
10 part and parcel. | nean, we would call it maybe more 10 doing Al work and were conpetitive. But at the same
11 nachine learning. | think Azure M. was a service that 11 time, 1've always approached conpetition with an angle
12 we've had, as far as | can tell, for the longest tine, 12 of what it is that Mcrosoft uniquely can do, given our
13 beit -- you know, we had -- and so, yeah, so we always |13 position, our customers, our segments in the market that
14 thought of Al and applied machine | earning or nmachine 14  we participate in. V@s it just -- you know thinking of
15 learning as a core thing that people do to build 15 conpetition, you know, just because soneone el se has
16  applications. 16  sonet hi ng.
17 Q Innmarketing Azure specifically, was it fair to |17 Q Sure.
18 say you wanted to show that amazing things coul d be done |18 Vére you tracking DeepMnd' s progress back
19 on your platformas different fromother platforns? 19 then?
20 A Yeah. That was al ways the goal . 20 A Yes. A that tine | think we had lots of
21 Q Ideally, you would like for the top A 21 different products, especially around, let's call it
22 researchers in the field to make breakthroughs using 22 speech and | anguage translation. Cne of the first
23 Azure; is that right? 23 products that, you know, we launched during sort of ny
24 A Yeah, that's right. As a platformconpany, 24 CEOtenure was Skype translate. And in that relation in
25 just, you know we always wanted to make sure that 25 particular, | was tracking Google's, you know products
23 25
1 developers of all forns, Al devel opers included, were 1 around | anguage translation.
2 always building on our platform That's kind of core to | 2 Q Wy were you tracking DeepMnd's progress?
3 our Mcrosoft DNA 3 A Just because of the breakthroughs that this
4 Q You just mentioned that Google was -- | believe | 4 particular regine of A around deep neural networks were
5 you said by far the domnant player in machine |earning 5 showing real promse of making breakthroughs in fields
6 around 2015? 6 like language translation that had not been seen before.
7 A | would say so, yeah. 7 And so that's why we were waiting to see how we coul d
8 Q And you nentioned they had acquired DeepM nd? 8 also participate and make sure that we have those
9 A That's correct. 9  breakt hroughs.
10 Q Dd you understand DeepMnd to be making a ot |10 Q \ére you | ooking actively for research talent
11 of progress in that field of machine |earning? 11 to assist Mcrosoft wth those breakthroughs in 2015?
12 A | -- 1 nowcan't recall specifically what state |12 A Absolutely. | mean, we were -- organically,
13 DeepMnd's breakthroughs were, but, yeah, | nean, 13 you know, at Mcrosoft, |'ve always believed in two
14  DeepMnd was wel | known, even in that time frane, for -- |14 things. (e is, you organically keep building both in
15 and Googl e had DeepM nd, had Google Brain. They had 15 terns of talent and capability and products, and al so
16 nmany, many different efforts they were publishing. 16 partner broadly as a pl atform conpany.
17 They were -- | woul d say, you know, back in the |17 (ne of the principles of -- as platformconpany
18 day, Mcrosoft Research was probably | eading, and | 18 we've had is, we want to create nmore val ue about the
19 think, starting in 2010 and onwards, | think Google took |19 platformin order for us to be a successful platform
20 on a | eading position. 20 That's another one of those Mcrosoft principles that
21 Q And DeepMnd was |ed by Dems Hassabis; is that |21 we've had.
22 right? 22 And so, therefore, you always are | ooking for
23 A That's right. 23 others who are A conpanies, Al researchers who wll use
24 Q Did you know himpersonal ly in the 2015 time 24 any layer of our platformas they see fit.
25  period? 25 Q Véasit difficult torecruit Al researchers at
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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1 theright caliber in 2015? 1 And -- and so | think we were trying to connect
2 A V¢ had conpetition. | nean, Mcrosoft has over | 2 up some app -- like, just again, going back to us being
3 the years had, you know good brand, good ability to 3 aplatformconpany that's always ensure -- you know
4 attract talent, retaintalent. But we also had many 4 trying to make sure that Al can build on our platform
5 conpetitors, whether it was -- by then, | think I'msure | 5 | think that's probably one of the dial ogues | had, and
6 Mta had also -- and Facebook at that time had al so 6 that is nostly | think inemail.
7 energed as someone who was very focused on A, And 7 Q Ckay. Do you know why Hon was invited to the
8 so-- and |'msure Amazon was conpeting in the sane 8 2014 CEO sumit?
9 space. 9 A | think because he -- you know, at that tine
10 So we had conpetition, but we were always 10 I'massuning he was CEO of Tesla and -- and, | nean, as
11 through our own unique brand and even sort of our value |11 a founder, CEO of a variety of conpanies, he was
12 proposition. Like, Mcrosoft Research, having the 12 invited.
13 academc freedom was always a hel pful thing for us to 13 Q He wes already fanous at that point for his
14 be able to get good talent. 14 cutting-edge technol ogy conpani es?
15 Q Wat else were you doing to accel erate 15 MR CULLERTON (hject to form
16 Mcrosoft's progress in the field? 16 A Yeah, | mean, Hon, you know, over the years
17 A | mean, | think I've sort of talked about all 17 has grown pretty nonlinearly in his profile. So | don't
18 the things we vere doing, which is, we were doing our 18 specifically know. But, | nean, he was al ready a CEO of
19 own research work. V¢ were doing our own applied 19 a substantive conpany by then.
20 product work. V¢ were building the platforns for others |20 Q (By M. Shubert) In 2015, did Mcrosoft have
21 tobuildonour platform And so that's kind of how-- |21 relationships with any of Misk's conpani es?
22 that was the conprehensive nature in which we were going |22 A (h I'msure we did | mean -- | nean, over
23 about it. 23 the years, Hon has always sent enails on, you know our
24 Q Didyoufeel that your progress was noving more |24 products, whether it's on Wndows or on Teans and what
25 slowy than you had |iked? 25 have you, and | think I've always, you know, paid a |ot
27 29
1 A | mean, always as a CEOof a conpany, | feel ny | 1 of attention to his product feedback. He's a person of
2 jobistosort of be dissatisfied with the rate of 2 high standards on technol ogy, and so, yes.
3 progress at all times. And so yes woul d be the answer, 3 Q Do you recall which of his conpanies M crosoft
4 whichis both in the absol ute sense, whichis, can we 4 had specific relationships wth in 2015?
5 build products that are more capable in any particul ar 5 A | don't have the specifics, but | would assune
6 domain, and al so, you know, vis-a-vis conpetition. 6 that there is some use of Mcrosoft technology across
7 There were others achi eving things that we 7 al his conpanies. Wen | say "all," I'mnot, you know
8 looked at and said, hey, that's great, and so howcan we | 8 particularly sure what all the conpanies he has, but,
9 make sure we are conpetitive withit. 9 you know | think Tesla or SpaceX woul d be two exanpl es
10 Q Wen did you first neet Hon Misk? 10 of it.
11 A | think | may have met Hon first tinme -- | can |11 Q Do vyourecall if you had a relationship with
12 definitely say | met himfirst when | first becanme CEQ 12 Neuralink?
13 and he had come to our CEOsumit. And | met himthere. |13 A | have a personal investment in Neuralink
14 | may have net himprior to that when | was even leading |14 through some kind of an investment vehicle, but that's
15 our cloud, but | definitely met himat one of our 15 not sonmething that | ever talk to Hon or it's just
16 events. 16  through sone financial advisor who, you know basically
17 Q Wen is the first time you recall having a 17 allocated sone of ny capital toit.
18 substantive conversation with M. Misk? 18 Q Areyouinvested in any other of Hon Misk's
19 A | don't knowif I've had deep substantive 19 conpani es?
20 conversations with him but it's nostly brief 20 A Not that | knowof directly. | mean, you know,
21 interludes, if you wll. 21 I'm-- | don't know whether any of the funds | have in
22 | think there was, perhaps related to this 22 public markets has, you know his public conpany
23 topic, | think he had reached out. Thisisinthe very |23 holdings, but I'mnot tracking that individually.
24 beginning phases of QpenAl when they wanted sone Azure 24 Q Gkay. Inthe 2015 time period, would you have
25 credits. 25 described your relationship with M. Misk as
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30 32
1 professional or personal or both? 1 Q Howoften would you say you were comuni cating
2 A Professional . 2 with SamAtman before the start of QpenA ?
3 Q About how of ten were you communicating in your 3 A Again, norhythmtoit. And it would have been
4 early years as CEOwith M. Misk? 4 anemil or | may have runinto himat an event or what
5 A You know, maybe once or twice a year, | would 5 have you.
6 say, at most. It's not -- there was no rhythmto it, if | 6 Q In 2015, do you recall SamA tman reached out
7 | could say so. 7 toyou, asking you to sign a letter that he was writing
8 Q Sure. 8 wth Hon Misk addressed to the US. Governnent ?
9 Around 2015, you became aware of M. Misk's 9 A | don't recall.
10 concerns about Al. Do you recall that? 10 Q Ckay. | will showyou what we'll mark as
11 MR JURATA (bjection to form 11  Exhibit 1, which is Bates-stanped GpenAl Misk 16768.
12 A | don't -- | nean, | personally didn't focus 12 (Exhibit No. 1 marked.)
13 that much on Hon's concerns about Al because at sone 13 Q (By M. Schubert) These are in reverse order
14 level nostly, at least ny study of Eon, has always been |14 so you could read the bottomhalf first and then the top
15 about, you know, his philosophy of engineering, you 15 half follows. Just let me know when you' re done.
16  know, being a fan of how he has approached how he likes |16 A Gt it.
17 to build. 17 Q Ckay. SoI'll direct you to the bottom enail
18 So 1" ve never thought about -- you know | 18 on Page 16769, which is fromSamA tman to you, dated
19 nmean, Honis a pretty idiosyncratic guy inthe sense he |19 Mrch 29th of 2015.
20 has alot of opinions on lots of things, but what | have |20 Do you see that?
21 found to be nost inspiring is how he goes about building |21 A Yes, | do.
22 what he does. 22 Q Does this refresh your recol | ection about Sam
23 So | nostly focus ny efforts on studying that, 23 Atman reaching out to you tojoin aletter tothe US
24 versus his wde-ranging opinions on a lot of topics. 24 Qovernment with BHon Misk?
25 Q (By Ms. Schubert) Fair enough. 25 A | mean, | seeit, obviously this exchange. But
31 33
1 Didyou -- do you recall if you read his open 1 | don't really recall this at all.
2 letter with Stephen Hawki ng, warning about the dangers 2 Q Ckay. Do you see where Samdescribes A as the
3 of A? 3 biggest risk to the continued existence of hunanity?
4 A | haven't, actually. 4 MR JURATA:  (bjection to form The
5 Q Dd you know Sam A tman back in 2015? 5 docunent speaks for itself.
6 A Yes, | did know SamA tman. Because | had met 6 A Yeah.
7 SamA tnan maybe back in the late 2000s when | was 7 MS. SCHUBERT: |'msinply asking if he sees
8 running Bing, when he had founded | forget the nane of 8 that.
9 his first conpany. 9 A Yeah, | seeit.
10 So | was introduced to him and that was the 10 Q (By M. Shubert) kay. In-- fromthis
11 context inwhich | met himfirst. And then there wvas a |11 enail, did you understand A'tnan and Bon to be
12 nmassive gap because | lost track of him 12 concerned about Al safety?
13 Q Wen did you next reconnect wth hin? 13 A Yeah, | nean, the words speak for thensel ves.
14 A Maybe when he was at Y Conbinator. 14  And | think ny own -- |'ve al ways thought about safety
15 Q And how did you reconnect? 15 and quality as inportant considerations that need to
16 A It could have been I'mthinking when he becane |16 just be part of the engineering process. | nean, it is
17 CEOof Y Conbinator relating to just his Y Conbi nator 17 true for any software.
18 portfolio conpanies and so on. 18 So | think | definitely don't fall into the
19 Q Did you devel op a professional relationship 19 canp of Al safety as sonmehow any bigger issue than we
20 with himin connection with his role at Y Conbinator? 20 have in general with alot of software products that are
21 A Like with any other CEO seed stage, 1've always |21 not safe.
22 been, you know for us, as a platformprovider, it's 22 Q And looking to the very front of the docunent,
23 pretty inportant to have professional relationships with |23 top email, on the page ending in 768, on Thursday,
24 peopl e who are investing in energing conpanies, and 24 April 16th, 2015, do you see your reply?
25 Y Conbinator was obviously a narquee player in that. 25 A Thisisthe 5:57 p.m?
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1 Q Yes. 1 MS. SCHUBERT: And then we can also pull as
2 A Yes. 2 Exhibit 3 the document Bates-stanped 2024 Misk 011225.
3 Q You expressed here that it was a premature call 3 (Exhibit No. 3 marked.)
4 for regulation? 4 Q (By M. Schubert) Let nme know when you' ve had
5 A That is correct. 5 achance to glance at those. No need to read in great
6 Q Ddyou believe at this time, in April of 2015, 6 detail the second docunent.
7 that Mcrosoft could have benefitted fromnore A 7 MR JURATA M. Nadella, you shoul d feel
8 research? 8 free to take whatever tinme you need to famliarize
9 A That's | think what | wote here, is prinarily 9 yourself with documents today.
10 saying, this is a research problem not a probl em of 10 Q (By M. Schubert) Absolutely.
11 regulatory policy, and so thinking of what research 11 A kay. This is the sane document tw ce.
12 needs to be done, whether it's in the federal |abs or 12 Q (h, there are two copies there by accident.
13 governnent or private sector. 13 1"l take back one of those out of your way. Thank you.
14 Q And then you wite: Issue of human safety and |14 A Yes.
15 the control problemwill becone real issues. 15 Q Ckay. Do you recall sending this email on
16 Do you see that? 16  Decenber 12th of 2015 to folks at Mcrosoft about the
17 A Yes, | do. 17 foundation of CpenAl?
18 Q Wen did you think A safety or hunan safety 18 A | seeit now but | don't recall it.
19 woul d becone a real issue? 19 Q Inthis emil, youinclude alink to GpenA's
20 A In A research and in conputer science, there's |20 |aunch announcenent.
21 always been this what | describe or what | think of as 21 Do you see that?
22 the theoretical risk of A takeoff or self-inprovenent, 22 A Yes, | do.
23 and so that's always been there in the literature of Al. |23 Q And right above that |ink, do you see where it
24 And so peopl e have tal ked about it over the 24 says: (penAl is anonprofit artificial intelligence
25 decades at different times as a real safety issue. And |25 group?
35 37
1 sol felt back in 2015, as | even feel today, that it's 1 A | think that seens to be the -- pasted fromthe
2 nore inportant for us not to worry about some 2 link, yeah.
3 eventuality, but to deal with the here and now what are | 3 Q Inyour email inreference to that Iink, you
4 we doing to advance the researcher on safety and al so 4 ask if Mcrosoft got called to participate. Vés that a
5 making sure that the nodel s that we depl oy today are 5 reference to participation in QpenA's |aunch?
6 going through all the safety practices that | think 6 MR JURATA  (bject to form
7 are -- you know, things that are available to us. 7 A | think | aminferring that this is running on
8 Q Gkay. After this email, do you recall Sam 8 AMB when they initially launched, or their AP, if they
9 Atnman reaching out to you again about the topic of AI? 9 launched an APl. | can't tell.
10 A Again, | think | -- what | recall againis the |10 So ny point is, you know, the bindings, which
11 same time that Hon and Samwere doing nore of the games |11 is APl bindings is howthe reference is to A, and |
12 and reinforcement learning, and | think that's sort of 12 was asking, hey, were we in the consideration set.
13 the first time at least | had even heard of CpenAl and 13 Q (By M. Schubert) Wiy did you want to knowif
14 what they were doing, and | think that's where the Azure |14 Mcrosoft was in the consideration set for participating
15 credits canme about. 15 in the launch of CpenAl?
16 Q Do you recall when you truly did first learn 16 A It goes --
17  about QpenAl? 17 MR JURATA:  (bjection to form
18 A As | said, | think the substantial pieceis 18 A It goes back to the coments | nade earlier,
19 when they were doing reinforcenent |earning research, 19 whichis, as a platformconpany and with Azure, it was
20 and we were engaged. That was the nost concrete thing 20 inportant for us to be, you know conpetitive and
21 that | remenber. 21 attractive to any devel oper, any conpany building any
22 Q kay. I'Il show you another document, which 22 product, and obviously we were conpeting with A6, So
23 we'll label Exhibit 2. Andit's Bates-stanped MSFT Misk |23 that's the reason why | asked.
24 044294, 24 Q (By M. Schubert) And you sent this to Harry
25 (Bxhibit No. 2 marked.) 25  Shum
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1 Do you see that? 1 you mght have skimmed this document before sending the
2 A | do. 2 link?
3 Q Wat was his role at the time? 3 A | don't recall.
4 A Harry Shumat that tine was the person |eading 4 Q Ckay. Let's take alook at the |inked article,
5 Mcrosoft Research, | think, at that time. | forget now | 5 whichis marked Exhibit 3.
6 exactly what his role there was. But Harry Shumwas 6 Do you see at the top, in very tiny font, that
7 leading our Mcrosoft Research. 7 this is a Decenber 11th, 2015, announcerent titled:
8 Q Wy did you send this to himspecifically? 8 Introducing QpenA ?
9 A So he kind of, prior to Kevin Scott, was kind 9 A | seeit. | seeit.
10 of likethe CTOrole. | nean, it's not called CTQ but |10 Q And then if you | ook down beneath the graphic,
11 he was head of Mcrosoft Research. And Joseph Siroshis |11 if you could just read closely that first paragraph if
12 the other person. He was |eading Azure M. servi ce. 12 you haven't yet.
13 Q Gkay. Just so l'mclear on your testinony, was |13 A | see--1 readit.
14 it your understanding that QN -- CpenAl, or QN, | wll |14 Q Ckay. Do you see that (penAl here describes
15 refer toit for brevity, was potentially developing its |15 their goal as creating A in away |ikely to benefit
16 A research using AW5 s platforn? 16  humanity, unconstrained by the need to generate a
17 A Yeah. Fromthis nmail, at least it seens |ike | |17 financia return?
18 was asking the question that -- this particular |aunch 18 A | seeit.
19 seens to be on AMB, and | was asking, is it sonething 19 Q Andif we go down to the bottomof the second
20 that we were called on. 20 page, you see the header that says: CpenAl?
21 And | know, through the history of CpenAl, it 21 A | seeit.
22 also looks like they used AM6. They definitely used 22 Q And then in the very last paragraph is where
23  Google. That much, | know So, yeah, they thought 23 AW is nentioned, right?
24 about different platforms for different tines. 24 A Inthe last paragraph, you say?
25 Q Dd you have a concern at this time that AW 25 Q Yes. Unhder the CpenAl header. It starts:
39 41
1 mght have access to (penAl's research in the Al space? 1 Sam Geg, Eon, Reid Hoffnan, Jessica Livingston?
2 A This oneis nore -- again, as a platform 2 A Yes, | seeit.
3 conpany, it's not about access to anything other than, 3 Q Andit continued that AW are donating to
4 are they using our platformto build what they are 4 support CpenAl ?
5  building. 5 A | seeit.
6 Q Sure. 6 Q And your email nentions AW, the invol venent of
7 A'so in your email you wite: | wonder how 7 A right?
8 they plan to open? 8 A | do.
9 Wiat did you mean by "open"? 9 Q So that would have been fromthis potentially
10 A | -- | guess | was asking whether they want the |10 last paragraph of the document?
11 APls everywhere or they had a deal with AN 11 M CQULLERTON (bject to form
12 Q kay. Isit safe to say that you have read the |12 MR JURATA:  And before the wtness answers,
13 link -- what's been posted in the Linkedln, your enail, 13 can we get a stipulation that an objection for one party
14 before sending this email? 14 serves as an objection for both parties?
15 MR JURATA  (hject to form 15 MS. SCHUBERT: Sure.
16 A | probably would have not. | mean, at some 16 MR CQULLERTON Thanks for that, Jay. |'m
17 level, if | look at ny skiming habits of news, | nay 17 sure the court reporter will also be grateful.
18 have read the headline. And | don't think that a lot of |18 A I'msorry. Can | get the question again? Wat
19 ny at least news diet is about trying to just synthesize |19 was the --
20 at a high level what may be the content of it and then 20 Q (By M. Schubert) O course, yes.
21 try and get to the gist of what | care about, whichis 21 Is -- AW is first mentioned in this article in
22 inthis case, here's a conpany that's being | aunched. 22 the last paragraph of the document?
23 Is this conpany going to | ook at Azure as a platform 23 A Rght.
24 That was more ny most inportant thing. 24 Q s that right?
25 Q (By M. Schubert) Sois your testinmony that 25 A Rght. CQorrect.
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1 Q And do you have reason to believe that you 1 Q (By M. Schubert) Wuld you say that that was
2 woul d have gotten information about AV contributing to 2 one of the purposes of this conpany, to address Al
3 (penAl's launch fromsone other place, apart fromthis 3 safety?
4 last paragraph in the document? 4 MR JURATA:  (bject to form
5 A Probably not, yeah. | nean, |'massumng that 5 A 1 think -- yeah, | think the mssion that
6 that's kind of where | nust have looked at the initial 6 QpenAl, as |'ve always understood it, has been about
7 list, or it must -- you know, of people who are backing 7 creating technology that -- | think they talk about it
8 the launch. And of all those names in there, the only 8 as benefitting hunanity and doing it safely.
9 nane that we woul d have cared about woul d have been AXG 9 And, in fact, you know it's pretty conpatible
10 since we were a platformconpetitor of AV 10 with -- when we talk about enpowering peopl e and
11 Q Aso listed here right above this paragraph are |11 organizations all over the planet to achi eve nore as our
12 SamAtman and Hon Misk as QpenAl" s cochairs. 12 nission.
13 Do you see that? 13 | have alweys internalized it as democratizing
14 A | don't see the titles. 14 technology, and doing it safely is sort of, in sone
15 Q It'sinthe paragraph directly above AW in the |15 sense, the social permssion, and any organization rests
16 very last sentence: (penAl's cochairs are SamAltnan -- |16 on that.
17 A (h yeah, | seeit. 17 Q (By M. Schubert) And did you al so understand
18 Q -- and Hon Misk. 18 fromthis announcenent that this was a nonprofit
19 And you knew both of them right? 19  organi zation?
20 A Yes. 20 A Yes, | did.
21 Q And did you al so know Rei d Hof frman i n 2015? 21 Q Adit'sclear fromthat -- is it clear to you
22 A Yes, | did. 22 that QpenAl did not have sharehol ders?
23 Q Wuld any of those nanes have been of interest |23 A Yeah, | did. Yeah.
24 to you in reading this? 24 Q Andsowas it alsoclear to you that, instead
25 A | mean, | knewVishal. | may have known by 25 of profits, QpenAl's duty was to its stated nission?
43 45
1 then Yoshua Bengio as well. But, yeah, | nean, all 1 M CQULLERTON (bject to form
2 these are big names and people | knew and respect ed, 2 A Yeah. | nean, their nmission -- the way the
3 yeah 3 (penAl evolved is, they started as a nonprofit, and then
4 Q And then if you go back up to the mddle of the | 4 over tine, they did create a for-profit entity in order
5 page, do you see the header that says: Looking forward? | 5 to, in fact, make progress on their mssion because they
6 A Yes. 6 realized that financially it was not possible to just
7 Q If you could just give that paragraph a read, 7 raise donations, and because it was going to becone much
8 and let me know when you are done. 8 nore conpute-intensive and so on. And so | think that's
9 A | see 9 therevolution as -- as a -- as a nonprofit.
10 Q Do you see the very last clause where it says: 10 Q (By M. Schubert) Sure.
11 It is equally hard to inagine how mich it coul d danage 11 Focusing just on this early launch tine period
12 society if built or used incorrectly in reference to 12 of 2015 to 2016, it was clear to you that this was a
13 human level A? 13 nonprofit organization; is that right?
14 A | seeit. 14 A Yeah
15 Q This was just a fewnonths after Altman and 15 Q Andalsointhis article, inthe very |ast
16  Misk asked you to join that open letter on A safety; is |16 paragraph, there's a statement of who donated to support
17  that right? 17 QpenAl up to $1 billionin total; is that right?
18 A | -- | have to verify the dates, but | will 18 A | readit, yeah
19 take your word for that. 19 Q And you understood that -- and listed that you
20 Q And do you see this says "related to A safety" |20 knew many of the people and entities supporting that?
21 inthe paragraph titled: Looking forward? 21 A Yes.
22 MR CQULLERTON (hject to form 22 MR JURATA:  (bjection; misstates his prior
23 MR JURATA  (oject -- 23 testinony.
24 A Yeah, as witten, | think, yeah, it states that |24 Q (By M. Schubert) Is that a fair
25 A safety is inportant. 25 characterization?
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1 recall supporting any other contributions to a nonprofit 1 toit, but you can make those calls.
2 at this great of an expected |0ss? 2 Q Ckay. |If you could flip to the next page where
3 MR CQULERTON (bject to form 3 thetitle says, "Next steps." And feel free to review
4 A It's apretty specific question. | don't 4 as much of it as you like. | wll focus on the bullet,
5 have -- I'msure we contribute conpute. V¢ have an 5 starting Partnership Mnentum about hal fway down the
6 entire programof contributing products and services at 6 page.
7 massive discounts to nonprofits. And so -- and then we 7 A | have read it.
8 even plowthe revenue in the margins. ¢ have an entire | 8 Q Ckay. Under the bullet titled Partnership
9 programthere, so we do alot of it. 9 Mnentum do you see where it says: (n
10 Q (By M. Schubert) How do you bal ance those 10 QpenAl.comsponsor listing in place of AN?
11 contributions with your fiduciary duty to Mcrosoft 11 A | seeit.
12 sharehol ders to ensure profitable return? 12 Q Do you understand here -- what do you
13 A You know, it's -- evenin-- as a for-profit 13 understand that to nmean?
14 conpany, we always believe that we earn the pernission 14 A |'massunming this is the sane thing that we
15 to operate one comunity and one country at a tine by 15 talked about earlier in the mail you showed where they
16 ensuring that we are nmeeting the broader needs of that 16  were running on AWS and this woul d be about them
17 comunity and country. 17 switching over fromAMS to Azure.
18 And so whether it's in Seattle area or whether 18 Q Such that Mcrosoft would be listed as a
19 it'sin Jakarta, if all we think of is just the profit, 19 sponsor in place of AWS?
20 but not think of the broader inpact, the far technology |20 A That is correct.
21  and underserved conmunities around, you know, long term |21 Q A thistime did you see (QpenA as a
22 that's not great for our sharehol ders because our 22 high-profile Al research |ab?
23 license to operate woul d not be there. 23 A Yeah. | mean, with the people involved and --
24 Q Sothere arelinits to the amount of those 24 yeah, they were -- yeah, there was -- | mean, | don't
25 types of contributions Mcrosoft can make? 25 think the profile of (penAl today is way different than
55 57
1 A A the end of the day, we are a for-profit 1 what it was then, but, you know it had great
2 conpany, and so we have to, to your point about our 2 researchers.
3 fiduciary responsibilities, to make the case to our 3 Q Wo vere the peopl e invol ved that you believed
4 sharehol ders that the absolute maximzing of profit is 4 made QpenAl a high-profile Al research |ab?
5 not the only way to go about it, that we have to be 5 A | mean, primarily Ilya, at least ny...
6 mndful that sonetines supporting nonprofits is 6 | have always thought of CpenAl as, you know,
7 inportant, discounting to certain segments that can't 7 obviously Eoon and Samand all of those people are
8 pay retail priceis inportant because that's | think the | 8 high-profile people but they're not researchers. And so
9 way we maintain permssion to operate. 9 the only person of high caliber there who had a great
10 Q Did you believe you coul d make the case to your |10 reputation, of real seminal breakthroughs, was Ilya
11 sharehol ders that a $15 mllion | oss served the 11 Sutskever.
12 fiduciary interest of Mcrosoft? 12 Q DdHBonand Samcontribute to your belief that
13 A This one woul d have been nore around marketing. |13  QpenAl was a high-profile organization?
14 The consideration here woul d have been -- you know, 14 A Their association with it meant a lot. | mean,
15 platforns are formed by lead -- |eading devel opers and 15 in the sense that, you know they were great at picking
16 leading research organizations using your platform It |16 great talent.
17 woul d be the same thing as a well-known university 17 Q You've mentioned -- oh, you can put that
18 research organization using Mcrosoft to advance 18 docurent aside. And you've mentioned a few times
19  research. 19  discussing QpenAl in the gamng context; isn't that
20 So | woul d have thought about it nore inthose |20 right?
21 realns, whichis, you know a branded university 21 A Yeah. They used gaming as environments for
22 research organization with CpenAl used it, yet we 22 their research and reinforcenent |earning.
23 nade -- you know, we were | osing noney on an NPV basis, 23 Q Do you recall Hon Misk reaching out to you in
24 but overall, by association, it created marketing 24 around June 2017 about supporting CpenAl's gamng
25 benefits. That's a reasonable call. There are linits 25 efforts?
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1 A | don't recall. 1 emil witten by you to -- actually -- sorry. Strike
2 Q Do you recall QpenAl's involvenent with avideo | 2 that.
3 ganme entitled Dota? 3 Do you see, copied on this email, Hon Misk,
4 A As | said, | think that's one of the first 4 SamAtmn, Geg Brockman, |lya Sutskever, and Sam
5 things | think of when I think about their sort of work 5 Teller?
6 on reinforcenent |earning. 6 A Yes.
7 Q The Dota game specifically? 7 Q Dd you know each of those individual s?
8 A Yeah. 8 A | don't recall SamTeller, but | know everyone
9 Q Wat do you understand that video gane to be? 9 else.
10 A I'mnot aganer. And | think it's a Seam 10 Q Ckay. And do you see the email dated Friday,
11 garme, if I'mnot mistaken. 11 August 1lth, 2017, at 8:43 p.m fromHon Misk on the
12 Q Do you recall that QpenAl was working on a bot |12 page ending in 669?
13 that could beat a human at Dota? 13 A 8:43?
14 A That's right. Yeah, that makes sense. 14 Q CQorrect.
15 Q And that woul d showthat Al coul d beat hunans; 15 A Yeah, | do.
16 is that right? 16 Q Honwites: Indeed, muich appreciated. WII
17 A It'ssort of a-- 17 make sure peopl e know about Mcrosoft's hel p.
18 MR CQULERTON (hject to form Sorry. 18 A Yes.
19 Sorry. (bject to form 19 Q Does that refresh your recol | ection that
20 A | mean, one of the things that -- that's why 20 Mcrosoft supported QpenAl by offering conpute for the
21 ganming environnents being closed words were a great sort |21 Dota gane?
22 of, you know environment to do reinforcenent |earning. 22 A Yes, | do.
23 Rght? 23 Q Dd Mcrosoft get attention for itsrolein the
24 The objective function is clear. The reward 24 Dota effort, if you recall?
25 functionis clear. And so that's sort of what -- by 25 A | don't recall. But that would have been the
59 61
1 then | think -- | forget now when and what tine frame 1 intent, isto get some platformPR for that CpenAl's
2 sone of the breakthroughs on A pha® and so on happened, 2 [Dotato-- or sort of feat was achieved on Azure.
3 but, you know, Denis was a gane devel oper. There's a 3 Q Mcrosoft didn't profit fromthat Dota win, did
4 long history of Al devel opers who cane out of using 4 it?
5 ganes in environments, building A bots in ganes, so 5 A Not by the Dota win. But as | go back again,
6 it'ssort of a--it's a given 6 as aplatformconpany for us, when sormeone achi eves
7 Q (By M. Schubert) Do you recall that the Dota 7 success on your platform that's pretty inportant for
8 project required a lot of conpute? 8 us. And sonmeone says they were able to nake a great
9 A | would imagine. Rght? Because they had to 9 product or win a conpetition and -- you know, it's
10 both, you know have conpute infrastructure to run the 10 always a hel pful thing.
11 game and then to run Al in the gane. 11 Q Ckay. Do you recall whether you wanted to
12 Q | wll nmove to what we'll mark as Exhibit 5, 12 reengage with another QpenAl deal for Mcrosoft right
13 2024 Muisk 669. 13 after the Dota win?
14 And while we're waiting on the docunent, do you |14 A M --1 don't recall clearly. |'msure you
15 recal| that QpenAl's bot actually did win Dota? 15 will give ne some docunments. But | think the next phase
16 A | don't recall. 16 was the one that | think we passed on. And so this was
17 Q ay. 17  the phase -- you know, first they were on AW, V¢ then
18 (Bxhibit No. 5 marked.) 18 got themto switch by giving themdiscounted conpute.
19 Q (By M. Schubert) Let nme know when you have 19  They achieved this. They had the next ask. W passed.
20 reviewed this. 20 They went to Google. And so that's kind of howit kept
21 A | have. Ch, naybe there's a second page. Yep. |21 |obbying.
22 Q Does this refresh your recollection that 22 Q Do you recall why you passed in this next phase
23 (penAl"s bot won Dota? 23 after the Dota win?
24 A Yeah. | congratul ated them yeah, sol... 24 A | mean, at some |evel for me, this goes back a
25 Q Andonthis email, do you see that there's an 25 little bit to the conment | think | nade earlier is, you
www.LexitasLegal.com/Premier Lexitas 888-267-1200




Case 4:24-cv-04722-YGR  Document 391-61

Filed 01/16/26 Page 15 of 27

66
tean?
A Yes, | have seen that.
Q Noting that: | know we have been on this road
bef ore?
A Yes.

Q Thenif you could just read the next email up
fromJason Zander, dated August 25th. It spans 156 to
157 of the docunent.

A | have read Jason's email. Do you want ne to
read nore or...?

Q Youread his emai|l dated August 25th?

A Yes.

Q Ckay. Then | will direct youto the next email
in the chain, August 29th, in which he wites: Udate.

A Yeah, | have read that mail.

Q Inthese two enails, what is Jason Zander
anal yzing at a high |evel ?

MR JURATA (bject to form

A Yeah, this is again consistent wth the
previous testinony, whichis, | think we were trying
to -- | mean, obviously they wanted the next phase of
conpute, and we were trying to understand fromJason and
teamand trying to grapple with the need for more
conpute and essentially the GMor the NPV anal ysis and
the cost-benefit piece. And fundanentally, that's the

68

organi zations and so on even larger suns. | think in
this context, you know each one of these things is a
deci sion you make independently. And | think our
overal | idea was that just donating to CpenAl, given
their research angle, was not sonething that nade sense
tous at that tine.

Q Ckay. Thenif you go to the next page of this
docunent with the Bates stanp 155, do you see the enail
fromBrett Tanzer on January 10th of 2018, which is
several nonths after Jason Zander's enail?

A | seeit.

Q If you could just read that email which spans
back on to 156 as well.

MR JURATA M. Schubert, while M. Nadella
isreading that, I'mgoing to designate this transcrinpt
as highly confidential attorneys' eyes only.

M5. SCHUBERT: Wiat's the basis for that
desi gnat i on?

MR JURATA: \¢'re getting into testinony
regarding Mcrosoft's internal decision-naking
pr ocesses.

MS. SCHUBERT: (Ckay. Assuming that, by the
end, you still think that designation is appropriate for
the full transcript, we're happy to look at it or maybe
that certain portions we'd ask you to designate as --

67

struggle in the mails.

Q (By M. Schubert) By "@GM" do you mean gross
nar gi n?

A Qoss margin, yeah.

Q Inhis August 29th email, do you see where
Jason Zander wites that: The deal would cost us
$150 nillion negative | o0ss?

A Yeah.

Q And he calls that a non-starter.

Do you see that?

A | see that.

Q Didyou agree that $150 nillion loss was a
non-starter for Mcrosoft at this time?

A Yeah. | think at this entire thing -- and
that's where | think we passed on this, and then they
went to Google, because we didn't see the marketing
benefits to be sufficient enough for us to justify the
type of investnent we were being asked to nmake.

Q This discussion is about Mcrosoft's business
goals, right?

A Yes, they are.

Q Andisit fair to say that these nunbers are
past the point of giving back to the community in the
way that one of your donations night?

A You know, we may have even given to other

69

MR JURATA: |'mgoing to designate the
entire transcript.

MS. SCHUBERT:  Ckay.

MR JURATA: At some point afterwards, we
wll gothroughit to seeif portions of it could be
downgr aded.

MS. SCHUBERT: (Ckay.

MR JURATA: But we will initially designate
the entire transcript as highly confidential, attorneys'
eyes only, unless we get to forward-|ooking business
strategy, at which point | nay make that designation as
well.

MS. SCHUBERT: (kay. Understood. Vé'll
reserve our rights.

A Ckay. | have read this nail.

Q (By M. Shubert) Ckay. Do you notice, at the
begi nning of the email, Brett Tanzer describes that you
are nearing |

A Yes, | do.

Q And then he indicates that he will be advising

QenAl that Mcrosoft will not [
I, i oft?

A Yes, | do.

Q You respond on the top of Page 155, on
January 10th. |f you could just read your response.
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1 to what the name "CpenAl" neant? 1 And so, yes, | think we would al ways sort of --
2 MR OULLERTON (bject to form A what 2 | always say that, whenever possible, contribute to open
3 time? 3 source and thereby earn the right to benefit fromopen
4 A | think that the -- |'ve al ways thought that 4 source.
5 their intent was to be about open source and open access | 5 And then sonetimes it doesn't make econonic
6 and just be nore of a democratizing force in Al versus 6 sense to participate in open source and you have to do
7 what Google represented at that tine as a big tech 7 closed source, and that's a different set of analytics.
8 conpany that is vertically integrated with all of the -- | 8 Q (By M. Shubert) Inthe last two |ines of
9 the secrets and cl osed source. 9 thisemil, Kevin wites: | wonder if the big CpenA
10 Q (By M. Schubert) Inthis email, looking back |10 donors are aware of these plans? Ideologically, | can't
11 inthe next sentence, Kevin Scott wites: That would be |11 imagine that they funded an open effort to concentrate
12 good conpetitive insurance. 12 M talent so they could then go build a closed
13 Wiat do you understand by that phrase reading 13 for-profit thing onits back.
14 this emil? 14 Do you see that?
15 A It's--it's the point | was nmaking about, you |15 A | seethat.
16  know, | think all of us at this point and to date 16 Q Wo were the big QpenAl donors, to your
17 continue to think that Google has got a lot of 17  know edge, at this tine of March 2018?
18 capability and a lot of talent and a lot of -- you know, |18 A I -- 1 mean, | think, in one of the previous --
19 alot of ways so that they can essentially go gane, set, |19 in the launch email, you had the list of the donors.
20 match. And so that will always be the concern for all 20 Q \Vés that still your understanding of the
21 of us who are conpeting wth Google. 21 primary donors in March of 2018?
22 Q Wy woul d open source technol ogy make it nore 22 A | -- | didn't keep specific track on who were
23 appealing for Mcrosoft to fund -- did you agree with 23 all additional people, but broadly I knew that obviously
24 his statement that it mght be worth funding if the 24 Hon was associated, Samwas associ ated, Reid Hoffnan
25  technol ogy was open source? 25 was associ ated.
91 93
1 A Yeah, | nean, to us -- to some degree, as a 1 Q And Kevin notes that the funders of CpenAl
2 platformconpany that was not trying to vertically 2 expected its technol ogy woul d be open source and not for
3 integrate everything, and as we were watching Googl e 3 profit.
4 vertically integrate everything, having nore access to 4 Did you agree with that statement -- do you
5 nodels, to A systens, was always going to be a better 5 agree with that statenent, that the funders expected
6 structural world for us. 6 that its technol ogy woul d be open source and not for
7 Q Isit better if you have access that is access 7 profit?
8 to public research than access through private 8 MR JURATA  (hject to form
9 licensing? 9 mscharacterizes what the docunent says.
10 A | mean, fromMcrosoft's standpoint, we want to |10 A | didn't -- like, | think the challenge, as you
11 be conpetitive, and there are two ways for us to be 11 can see with all the previous enail exchanges, is that
12 conpetitive. (neis, if thereis alot of open source, 12 this was beconing pretty capital-intensive and
13 you know, and that open source runs well on Azure and we |13  conpute-intensive.
14 can use that open source in our products, that's one 14 And at |east our 2019 deal came about when the
15 way, or for us to have equal and functionality that 15  QpenAl nonprofit, to further their mssion, you know
16 Google has that we have access to. 16  recogni zed the need to create a subsidiary that they
17 Q If QpenAl's technol ogy was open source, did you |17 controlled, which was a conmercial entity. That, |
18  understand whether Mcrosoft woul d have access no natter |18 think, was the foundational piece that allowed us to
19  how much or howlittle it donated to QpenA ? 19  even do our deal.
20 MR CQULLERTON  (bjection; calls for 20 Q (By M. Schubert) Kevin expresses a concern
21  specul ati on. 21 that the big funders mght have an ideal ogical issue
22 A If it istruly open source and the license was |22 with their contributions being used to build a
23 unrestricted, then yes. But, you know, that was -- 23 for-profit.
24 yeah, | nean, ve | ove open source. In fact, we're the 24 D d you share that concern?
25 largest contributor to open source, including Linux. 25 MR JURATA:  (bject; form Mscharacterizes
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1 the docunent. 1 Q CQorrect.
2 MS. SCHUBERT: Counsel, we don't need the 2 A Yes.
3 tone 3 Q Wen?
4 A | -- | don't know-- you know | can't speak 4 A | don't recall. | think Bill Gates was still
5 for Kevin and what he's saying here. But | thought -- I | 5 on our board when we did the 2019 deal, and so therefore
6 think that the nonprofit board of CpenAl gets to make 6 |'msure inthat context woul d have been the first tine
7 the decision on what's the best way for themto realize 7 maybe when we di scussed.
8 their mssion. 8 Q Do you recall what his opinion on QpenAl was in
9 And so, therefore, they, you know always ny 9 those early discussions?
10 expectationis, hey, if you really need to raise lots of |10 A It was a very divided opinion. | think the big
11 noney in order to build alot of conpute, then you need |11 debate was, you know for us, whether we should -- this
12 to create some vehicle which is a for-profit vehicle. 12 is nore in the context of 2019. Until 2019, it was
13 And so, to ne, it screans very logical reasoning in 13 just, you know, we were a platformprovider and, you
14 terns of what they were doing. 14 know, we did what we did.
15 Q (By M. Schubert) Do you recall ever relaying |15 And then when we made our first big investnent
16  Kevin's hig questions to SamA tnan? 16 after they had created the capped profit entity to
17 A | don't recall. 17 further their mssion and all of that, that was a big
18 Q Do you recal |l ever expressing the concerns laid |18 decision for us because we were going to put a lot of
19 out here to SamA tmn? 19 capital in, which was going to be very risky. And also,
20 MR CQULLERTON (hject to form 20 as | said, massive opportunity costs by concentrating
21 MR JURATA  (hject to form 21 all of our conpute resource on this partnership.
22 A | don't recall. 22 So the fundanental debate internally was why do
23 Q (By M. Schubert) In Mrch of 2018, did you 23 this versus just fund oursel ves and fund our own
24 enter into any deals with QpenAl, to your recollection? |24 research teans that woul d have |oved to have the sanme
25 A Mrch of 2018? | don't -- | think our big deal |25 conpute. And so that debate was the debate probably we
95 97
1 wesin 2019, if I'mnot nmistaken. 1 had. And Bill was a much nore stronger voice on wanting
2 Q Are you avare of whether anyone visited 2 ustojust do our own.
3 (penAl's offices after these email exchanges? 3 Q Doyourecall, inlate 2018 or before the 2019
4 A | don't recall. 4 deal, discussing QpenAl with Kevin Scott?
5 MR CQULLERTON (I naudible.) 5 A You know, in the mails, you know through the
6 THE QORT REPCRTER  |'msorry. Dd you 6 various stages of partnering with QpenAl, Kevin was
7 object? 7 obviously involved in all of those phases.
8 MR QULLERTON | did object. Vague as to 8 Q Do you recall, before the 2019 deal, whet her
9 tine period, hut... 9 Kevin Scott was a proponent of investing in QpenA ?
10 MS. SCHUBERT: Cfer these enails. 10 A Yeah. In 2019, Kevin was definitely in favor
11 Q (By M. Schubert) DOid you become aware that 11 of investing in QpenAl.
12 Kevin Scott visited QpenAl's offices in 2018? 12 Q Do you remenber if he articulated to you why he
13 A | don't recall. 13 was in favor of investing in GpenAl in 2019?
14 Q Doyourecall Bl Gates ever visiting QpenAl's |14 A Yeah, | nean, | don't knowif there's a
15  offices? 15 specific document -- if thereis, I'msure you will show
16 A | don't recall. 16 it tone. But between Kevin and ne, the conclusion we
17 Q Dd you know where (penAl's of fices were housed |17 cane to was that, given the change in research
18 in 20187 18 direction -- when | say "research direction," they were
19 A | actually don't. 19 getting nore focused on transformers, these GT class of
20 Q I'mgoing to show you what we'll nmark as 20 nodels -- this idea that we can make progress in text in
21 Exhibit 8, with Bates stanp MSFT Misk 01290. 21 natural language, all of that appealed a lot nore to ne
22 Ckay. Strike that, please. 22 and Kevin, and | relied on his technical judgment on
23 Do you recal | ever discussing QpenAl with Bill 23 that as well.
24 Gates? 24 And so that's what led ne to really the
25 A Discussing QpenAl with Bill Gates? 25 decision to invest in 2019.
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1 Q Dovyourecall if Kevin had viewed the G°T 1 So, yes, we had to get confortable with essentially
2 nmodels hinself before the deal in 2019? 2 investing in this entity in 2019.
3 A \Viewed? Sorry? 3 Q Wat was the entity, as you understood it, in
4 Q Had he gotten a denonstration of any sort of 4 2019?
5 the G°T nodels, if you recall? 5 A Soit'sa--it'sanonprofit conpany -- board
6 A | don't recall specifically, but 1'msure, you 6 that controls (penAl, and QpenAl has a capped profit
7 know, we were tracking the various nodel s, and he may 7 entity. And the capped profit entity can have
8 have had some denos of what they were working on. 8 investors, and those investors have return rights, but
9 MS. SCHUBERT: | would |ike to now mark 9 they are very long-termoriented. And so, yes, that's
10 Exhibit 8 with a docunment Bates-stanped MSFT Misk 0993. 10 kind of what the basic structure is.
11 (Exhibit No. 8 marked.) 11 Q InNo. 3inKevin's Scott's email, the very
12 A Gt it. | havereadit. 12 last sentence says: |If they ever get to 500 B, for
13 Q (By M. Schubert) Gkay. Inthis email, doyou |13 hillion, inreturns, the bal ance over that goes directly
14 see that Kevin Scott explains he spent four hours with 14 to the 501(c)(3).
15 Samand a coupl e menbers of the CpenAl tean? 15 A That's right.
16 A | readit, yeah 16 Q Back in 2018, did you expect CpenAl to make
17 Q And he references Project Duvall. Do you 17 over 500 billion in returns?
18 recal|l what Project Duvall is? 18 A Yeah. | nean, in 2018 or 2019, you know we
19 A Yeah, yeah. It's not alost memory. It's-- 1 |19 were not -- we vere taking a mich nore strategic view
20 think it was our -- sone kind of a hardware -- it was 20 that thisis -- this is aresearch organization, a
21 our Al training systemproject. 21 nonprofit organization with a research armthat had cone
22 Q Wose project? 22 up wth this novel way to generate profits that were
23 A Mcrosoft's. 23 capped, and that this is not going to be a traditional
24 Q Andinthis emil, Kevin Scott reports that 24 type of investnent, that, as long as we were patient, we
25 there will be a new board for CpenAl. 25 could get benefits of just |earning.
99 101
1 Do you see that? 1 And so that's why we constructed the
2 A | seethat. 2 partnership to have all these el ements. It was not
3 Q And he states that Reid Hoffman is joiningit. 3 about just the return on the -- on the investnent, but
4 Do you remenber Reid Hoffran joining the CoenAl board? 4 it had IP. It had revenue share. It had use of Azure.
5 A Yeah, | renenber that. 5 And then that allowed us to fund themwith the conpute
6 Q In 2018, what was Reid Hoffman's role with or 6 they needed.
7 connection to Mcrosoft? 7 Q Ckay. Wo, if yourecall, came up with the
8 A He was on our board. 8 500 billion figure noted here?
9 Q Do you know how he cane to be -- do you know 9 A | have no idea. |'massuning he's recalling or
10 how he came to join the QpenAl hoard? 10 he's sort of talking about sonething that he |earned
11 A | don't know But I'massumng he was one of 11 from CpenAl, |'massuming.
12 the donors to QpenAl. 12 Q It's okay. | won't ask you to assune.
13 Q Didyou speak with himabout joining the GenAl |13 In 2018, how | ong woul d you have expected it to
14 board? 14 take QpenAl to get to 500 billion in returns?
15 A | did not. 15 A In 2018?
16 Q Interns of the newcorporate structure, Kevin |16 Q Correct.
17 notes that returns will be capped. 17 A | don't know whether | really seriously thought
18 D d you understand the new structure to be a 18 about it in 2018. But what | can tell you what we
19  capped for-profit structure? 19 thought about it when we put our billion dollars in 2019
20 A Yeah. For sure, by the time we did the 2019 20 isthat it just felt so far-fetched that there would be
21 deal, that was when we had to get confortable with all 21 areturn.
22 the constructs of this new capped profit entity that was |22 So that's why | felt nost of the investment was
23 controlled by a nonprofit and what it neant, because 23 nmade, and that's why there was robust debate even in our
24 there is no such thing as a traditional sharehol der 24 board about, you know is this, you know, crazy for us
25 right. So you kind of had these, whatever, the TRAs. 25 to be taking this kind of risk and not doing it on our
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1 own. 1 Q Dd you ever tell QpenAl that they needed to
2 And so, yes, | don't think we expected any of 2 restructure in order for Mcrosoft to invest?
3 the things that obviously QpenAl has achieved nowto be 3 A N
4 achievable, quite frankly, inthe tine frane that we're 4 Q Dd you suggest any conditions to CpenAl on
5 now tal king about. 5 which Mcrosoft would reinvest in 2019?
6 Q He also nentions in Paragraph 3 nonetizing 6 M CULLERTON (hject to form
7 QpenA |P. 7 A | don't think we went and made suggestions. |
8 Wiat do you understand nonetizing CpenAl P to 8 think they came to us in different times with different
9 nean? 9 constructs of what a deal could | ook Iike.
10 A Gl read it again? 10 Q (By M. Schubert) Under the new structure with
11 Q O course. 11  the capped profits, did you |earn whether QpenA's past
12 A In Paragraph 3? 12 donors woul d have their donations converted into sone
13 Q Yes. It's about the third sentence, the Fund 13 sort of stake in the newfor-profit entity?
14 LLC 14 A | amnot technically sort of in the detail of
15 A | think this is the point about creating this 15 exactly what converted and what didn't convert.
16 entity that is some formof a for-profit entity that can |16 Actually, I'mnot really -- | don't understand exactly
17 then license the | P, nonetize the IP. 17 what happened nechanical ly there as to who donated in
18 Q Wat does it mean to nonetize IP? 18 what formand in what donations got converted into this
19 A To be able to sell it and recognize revenue out |19 for profit. Vés it a second raise or was it the first
20 of it inorder to, obviously, further their mssion. | 20 one? | don't know
21 nmean, that's sort of the logic, was, they realized that, |21 Q Dd Kevin Scott ever reiterate his concern to
22 inorder for themto continue to fund their research and |22 you -- strike that.
23 conpete against Gogl e, they needed to generate revenue. |23 Did Kevin Scott ever raise to you again his
24 In order to generate revenue, they needed a for-profit 24 note that QpenAl was building a for-profit on the
25 entity and raise capital. 25 nonprofit's back?
103 105
1 Q Under No. 4, Kevin Scott wites: Infact, they | 1 MR JURATA: (bjection to form
2 aresointerested inworking with us that Samis asking 2 mscharacterizes the docunent.
3 whether they can invest capital to help us go faster. 3 A | don't recall any conversations with Kevin or
4 D d you know why CpenAl was so interested in 4 ingeneral at Mcrosoft, because the way to neis, it is
5 working with Mcrosoft? 5 nore the responsibility of the QpenAl hoard to do what
6 A | think that thisis inreference to this 6 isobviously inthe interest of their mssion.
7 Project Duvall, which was the Al systemwe were building | 7 And so it is pretty opaque to me and us on
8 at that time. And so | think the dial ogue that Kevin 8 their restructuring and creating entities. So we only
9 would have had with themis whether they shoul d use 9 started working with themon our investment in 2019
10 Duvall and we shoul d accel erate Duval | . 10 based on the structure they created.
11 Q Did you know whether at this time CpenA had 11 Q (By M. Schubert) When did you deci de that
12 approached any of the other cloud providers with an 12 Mcrosoft shoul d move ahead with the investment in
13 offer to invest in their new structure? 13 (penAl in 2019?
14 A | think so. It was generally accepted, because |14 A You are asking for a date or...?
15 after all, you know, they were constantly noving between |15 Q An approximation, if you have one.
16 AW to Azure to GP. They had relationships with all 16 A | don't. But I'msure that there are docunents
17 the hyperscal e cloud providers. And so, therefore, I'm |17 on-- onit. But | don't have the date. But it was in
18 sure -- | nean, | was always fully expecting themto get |18 2019.
19  the best partner and the best deal. 19 Q Do you recall there being a specific monent
20 Q Dd SamAtmn discuss the possibility of this |20 that you thought it was the right decision?
21 restructuring with you before it happened? 21 A Yeah. | mean, we had a hoard because this is a
22 A No. He did not discuss, you know what they 22 board-approved i nvest ment.
23 were doing to restructure, but at some point in 2019, 23 Q Wo led the negotiations of the 2019 deal from
24 when ve did the deal, that's when | think we all had to |24 the Mcrosoft side?
25 sort of educate ourselves on what this entity was. 25 A | think -- | mean, there were several players
www.LexitasLegal.com/Premier Lexitas 888-267-1200
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1 data fromG@tHib. And we were going touse it indtHib | 1 reinvest.
2 Qopilot. 2 Q (By M. Schubert) And in 2019, before the
3 And of course, you know, people debated whether | 3 restructuring, did you understand whether CQpenAl owned
4 that was something that Mcrosoft should allow But as 4 that asset of its IP?
5 | said, inall these partnerships over, you know the 5 M CQULLERTON (bject to form
6 duration of the partnership, you have to show 6 A | nean, yes, it is an open -- and it renained
7 flexibility to ensure that there's awn-winin the 7 even an (penAl asset even after. Rght? Sothe
8 spirit of things. 8 nonprofit controls the for-profit.
9 Q Do you recal | whether Mcrosoft had a share of 9 Q (By M. Shubert) Ckay. | will showyou a
10 revenue that woul d come from Codex? 10 docurent that we'll mark Exhibit 10, with the Bates
11 A Yeah, we had an overall construct. MNow | 11 stanp MBFT Misk 83907.
12 specifically, yeah, thisisin 2021, so | think in 2019, |12 (Exhibit No. 10 marked.)
13 we had the same construct that anything that we had rev |13 Q (By M. Schubert) This is entitled: Mecrosoft
14 shares back to themon certain things, they had rev 14  neno to board of directors, dated June of 2019,
15 shares back to us on certain things. So yes. 15 regarding the investment in QpenAl's LP.
16 Q Wen you were considering this 2019 investnent |16 It is alengthy document. For right now |
17 in QpenAl, what assets did you know the nonprofit 17 only intend to ask you about the charts that are on
18 organization to have? 18 Page 192 or Bates stanp 83910. C course, you may read
19 A The -- the sinple sort of framework | have -- 19 as much as you woul d |ike.
20 had is, nonprofit controls is the only, you know entity |20 A I'msorry. The Page 192 and the -- just the
21 that has no cap. Rght? So ultimately everybody el se 21 pictures?
22 has capped returns and even the for-profit, nonprofit 22 Q Yes.
23 has uncapped and i s the controller. Like everybody else |23 A Ckay.
24 has no votes and nothing. They just have i nvestment 24 Q Here.
25 rights, | guess. 25 A Yeah. And you want ne to just focus on the
119 121
1 And so the asset they have is pretty nuch all 1 pictures?
2 of QpenAl, vith a set of investors with capped profits. 2 Q Read that, yes.
3 Q Before the restructuring in 2019, what did 3 MR JURATA:  But as Ms. Schubert told you,
4 you -- what assets did you understand the nonprofit to 4 M. Madella, if you need to review other parts of the
5 have? 5 docunent, you should feel free to do so.
6 A Before they created the for-profit entity? 6 A Ot it.
7 Q Exactly. | canask it adifferent way as well. 7 Q (By M. Shubert) Ckay. Looking at this
8 A Yes, please. 8 chart, at the bottomhalf of the page, on the |eft-hand
9 Q Ddyou viewQenA's IP as an asset? 9 side, there's a colum titled: Limted partner
10 MR CQULLERTON (hject to form 10 category.
11 A QpenAl's IPis an asset that needs constant 11 And the first row beneath that, it says: QCpen
12 nourishrent. It's a-- it's an asset that depreciates 12 N
13 invalueif you don't invest inits upkeep in a 13 Do you see that?
14 significant way. Rght? 14 A Yes.
15 | nean, that's kind of the fundanental 15 Q Do you understand open NP to be open not for
16 challenge in here, is, it's not an asset if you can't 16 profit?
17 invest tonorrow nore significantly than you did 17 A That's right.
18 yesterday. And that's the foundational challenge. 18 Q QpenAl not for profit?
19 Rght? Thisis not |ike creating -- one fixed cost 19 A Uh-huh.
20 creates a product, and after that, it just keeps 20 Q And there's an asterisk with a footnote that
21 generating revenue. 21 says: Note, this contribution was in the formof assets
22 This entire thing is pretty capital-intensive. 22 regarding the $50 mllion contribution made by open NP.
23 It's optics-intensive, to keep the researchers and what |23 A Yes.
24 have you. And so, yes, it's an asset at a point in 24 Q Do you see that?
25 time, but it's only good if you can continue to 25 A | seethat.
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1 Q Dd you know what those assets were? 1 Q -- are you aware that there were 20 Mcrosoft
2 A I'massuning it's that -- you know, the IP 2 enployees allotted to work at CpenAl al ongsi de CpenAl
3 that's the starting point to all of this, and that's the | 3 enployees?
4 reason why they have the return miltiple -- the existing | 4 A Yes. So we had a systemof an enbedded
5 investors and open NP have, you know, the return 5 engineer that is where Mcrosoft enpl oyees -- because,
6 mitipleof 100 X 6 as part of our IP partnership, right, it's one thing to
7 Q Dd you also consider QpenAl's enployees to be 7 get cold, but it's also about the know how
8 an asset to (penAl, the nonprofit? 8 And so in order to ensure that there's
9 A Yeah. | nmean, | think in some sense, you know 9 know edge transfer and that knowhow we have enbedded
10 the way | have always thought about enployees -- | don't |10 engineers, and these enbedded engineers -- you know, the
11 know whether in this construct it's the sane thing or 11  programhas gone through multiple changes over tine and
12 not, but, yeah, | nean, you need the enployees in order |12 adjusted it. V&' re also working on real projects for
13 to keep your asset healthy. 13 (penAl because that's the best way to |earn.
14 Q Ckay. Have (penAl enpl oyees played a role in 14 Q Inthe course of that enbedded relationship,
15  hel ping Mcrosoft devel op comercial products? 15 did QpenAl enpl oyees assist Mcrosoft enpl oyees in
16 A Qpen -- 16 learning howto devel op Mcrosoft products?
17 MR JURATA (bject to form 17 A They -- they woul d have assisted in nostly
18 A You asked about (penAl enpl oyees. 18 learning about GpenAl IP, which then these engineers
19 Q (By M. Schubert) Yes. Have (penAl enployees |19 would know how to parlay into Mcrosoft products.
20 played arole in helping Mcrosoft devel op comercial 20 Q Sothey could better incorporate QpenAl's IP --
21  products? 21 A CQorrect.
22 A | mean, QpenAl work for CpenAl, and they are 22 Q -- into Mcrosoft products?
23 devel oping QpenAl IP. And then we, as a partner, work 23 A That's right.
24 with themas a partner conpany to build our products. 24 Q And looking at it today, would you say that
25 Sothat's the partnership. Rght? So they are doing 25 Mcrosoft has yet benefitted financially from products
123 125
1 what isintheinterest of CpenAl and the contractual 1 created with CpenAl's IP?
2 obligations QpenAl has. 2 A Very nuch so. | nmean, | think one of the
3 Q So certainly, QpenAl enpl oyees have played a 3 reasons why this partnership has been successful is
4 rolein Mcrosoft devel oping the products that use 4 that -- is that we have been able to build successful
5 (QenA's IP? 5 products.
6 MR JURATA  (bject to form 6 QpenAl, obviously, has built successful
7 mscharacterizes prior testinony. 7 products. And we were able to sustain our investnents
8 A 1 think QpenAl's enpl oyees are building QpenAl 8 while at the same tine being flexible of our QpenAl as
9 IPthat we then get to use, and then we have rights to 9 they have grown, you know in their own product set to
10 that IP. Sothat's what | was characterizing, because | |10 be able to do what they need to do.
11 just want to be clear that CpenAl enpl oyees are not 11 Q Can you al so say today that Mcrosoft has
12 working on Mcrosoft products. QpenAl enpl oyees are 12 Dbenefitted financially fromyour partnership with
13 working on QpenAl products that we use to build 13 QpenAl?
14 Mcrosoft products. 14 A | nean, our entire -- we -- we were the hi ggest
15 Q (By M. Schubert) | do understand that, and 15 invest. | think, evento date, we are the biggest
16 thank you for the clarification. 16 investor in QpenAl, as far as capital in. And as |
17 | don't mean to suggest that CpenAl enpl oyees 17 said, fromour vantage point or if you put yourself in
18 are building Mcrosoft products, but rather, isit 18 our shoes, we took a massive risk of concentrating our
19 accurate that there were 20 Mcrosoft enpl oyees working |19 scarce resource, conpute, and putting real noney into an
20 at QpenAl enbedded at the organization for a period of 20 entity that was unproven. And, yes, it has worked well
21 tine? 21 for us, but it has worked super well for CpenAl.
22 A (h sothat's a-- that's different. Thisis 22 Q Before entering into the 2019 deal, did
23 Mcrosoft enpl oyees. 23 Mcrosoft do due diligence on QpenAl ?
24 Q | have a new question, whichis -- 24 A I'msure, you know our corporate teamand what
25 A (h, okay. 25 have you woul d have done due diligence.
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1 Q Have you reviewed QpenAl's certificate of 1 corporation shall ever inure to the benefit of any
2 incorporation? 2 director, officer or nenber thereof or to the benefit of
3 A | have not personally. 3 any private person?
4 Q Have you reviewed QpenAl's byl ans? 4 A | seethat.
5 A | have not personally. 5 Q \Wére you aware that CpenAl"s cof ounders agreed
6 Q Have you reviewed CpenAl's charter? 6 that none of CQpenAl's incone or assets shoul d benefit
7 A | haven't. 7 any private person?
8 Q Ckay. | would like to just show you those 8 MR CULLERTON (hjection to the form
9 docunents. So I'mgoing to mark as Exhibit 11 a 9 A | was not aware of any -- | mean, | knew that
10  docurent ending in MBFT Misk 36519. And | will also 10 they were a nonprofit, and that was the extent, and so
11 nmark and hand you Exhibit 12, MSFT Misk 36394. 11  they were subject to all the nonprofit obligations. And
12 (Exhibit Nos. 11-12 narked.) 12 so that's sort of how!| thought about it. And -- and as
13 Q (By M. Schubert) We'II tackle the shorter 13 | said, the nonprofit board created a for-profit or
14 docurent first, which is actually marked Exhibit 12. 14 capped profit entity, which is what allowed us to
15 And I'monly going to ask you about the first CpenAl 15 participate wthout investments.
16 charter, but take your tine with the document as you 16 Q (By M. Schubert) DOdyou viewthat as a
17 wish. 17 workar ound?
18 MR JURATA Just to confirm M. Schubert, 18 MR JURATA  (bject to form
19 you're going -- you want to ask himquestions about a 19 A Not as a workaround. | think, first of all,
20 docurent that he's testified he hasn't seen before? 20 that's a question for the nonprofit board, because I
21 MS. SCHUBERT: (orrect. 21 think fundanental Iy our understanding in all of the
22 MR JURATA  (kay. 22 discussion we had even today is that, in order for them
23 A kay. 23 to pursue their nmission, they needed a mechanismto
24 Q (By M. Schubert) In reading the mission 24 raise capital. And in order to raise capital beyond
25 stated under the section called QpenAl Charter, do you 25 just donations and when the nunbers becarme big, they
127 129
1 viewthis as consistent with what you understand 1 needed to create a mechanismthat al | owed.
2 (penAl's nission to be? 2 And fromwhat | understand is, a for-profit
3 A Yeah, | do. 3 having a nonprofit -- a nonprofit having a capped profit
4 Q And then | ooking at the other docunent, which 4 or afor-profit conpany in which they are investors is a
5 s Exhibit 11, thisis quite lengthy. 1'mgoing to 5 structure that is used in many places, and so that's
6 focus on the page ending in 539, whichis the 6 kind of what | think they did.
7 Certificate of Incorporation. Soif you can turntothe | 7 Q (By M. Shubert) They transferred their
8 page with 539 in the Bates stanp. 8 (penAl's assets to the for-profit entity before the 2019
9 A Yeah. 9 deal; is that right?
10 Q It'sjust a one-pager, soif you want to let ne |10 MR JURATA:  (bject to form
11 know when you have read that, please. 11 A They didn't just transfer. They still have a
12 A kay. 12 lot of the returns fromthis for-profit entity going
13 Q I wll direct youto the language in the 13 back to the nonprofit's benefit. 1f I think about even
14 paragraph starting "Third" about hal fway down. Do you 14 what we just or at least contenplating doing with the
15 see where it says: The resulting technol ogy will 15 MUin 2025 at sone level |'mproud that M crosoft
16  benefit the public, and the corporation will seek to 16  somehow has contributed to the two largest nonprofits in
17 open source technol ogy for the public benefit when 17 the world, right, the Gates Foundation and the CpenAl
18 applicable. The corporation is not organized for the 18 nonprofit, because if it all goes through at their
19 private gain of any person. 19 current valuations, this is going to be one -- if not
20 A | readit. 20 the largest, the second |argest nonprofit in the world.
21 Q Do you see that? 21 Q (By M. Schubert) QpenAl's assets have
22 A Yeah. 22 benefitted private corporations at this point, right?
23 Q And in looking down at the section starting 23 MR CULLERTON (hject to the form
24 with "Ffth," do you see the second sentence where it 24 MR JURATA  Yeah.
25 starts: No part of the net income or assets of this 25 A The QpenAl's assets were contributed to a
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1 know type of thing. But other than that, | don't think | 1 a nunber of times when you reach out to M. D Angelo, at
2 | engaged much on that. 2 least three or four times; is that right?
3 Q Ckay. You nentioned that either you or Sam 3 A That is correct.
4 more likely Sam came up with the idea fromMcrosoft to | 4 Q Do you know approxi natel y how nany tines you
5 hire himand others from QenA ? 5 reached out to M. D Angel o between Friday and Sunday of
6 A Yeah. | nean, the basic construct was what's 6 that weekend?
7 the best way to continue pushing forward. Wat we vere 7 A Yeah. | don't have the detail, but all the
8 already working on was to, quote/unquote, have 8 texts | saware in the binder. |'mhappy to ook at
9 Mcrosoft, now as the partner, also have the sanme, you 9 those.
10  know, talent that was there on QpenAl site come partner |10 Q No, that's okay.
11 with QpenAl. So | was trying to put it together in 11 A Yeah
12 haste, and so that was the idea. 12 Q Isthat the -- to your best know edge, the
13 Q Didyouthink that hiring GpenAl's punitively 13 conpl ete universe of outreach that you had with
14 departing enpl oyees woul d be conpetitive with CpenAl? 14 M. D Angel 0?
15 A Yeah. Sothisis -- you know it's a good 15 A Yeah. Yeah. So it was mostly trying to get
16 principle question to e, but | felt that that was the 16 hold of -- like, | mean, just to get a status. And |
17 only way | could support CpenAl, because the worst 17 think they were all trying to have conversations as a
18  outconme woul d have been all these people |eave and they |18 board as to what to do. And so, yes.
19 goto our conpetition. Wereas here, | ampartnered 19 Q Wiy did you continue to reach out to
20 with penAl, and | wanted to put the partnership back 20 M. D Angel 0?
21 with the talent instead of why everybody deserting 21 A Just to understand, why are they sticking with
22 (penAl. 22 Mra. Mra herself is saying that she wants the board
23 So it was not -- in aworld of bad choices, 23 toresign, or are they actually engaging in the
24 that was definitely not ny preferred thing. M 24 conversation to bring Samback? Is that what they were
25 preferred thing is that actually the QpenAl, under 25 going to do? Sojust to understand, |ike, what their
227 229
1 either the new CEQ can stabilize. That would have been | 1 plan was.
2 fine. | come in on Friday night. 2 Q You wvere also pressuring himto nove quickly,
3 If everybody, other than two or three people 3 right?
4 leaving, Mrawas in control, and the board had 4 A Yeah, because | wanted cone Mnday norning to
5 explained to their enployees there was no petition, it 5 be able to have some answers, as | said, for our
6 woul d have been a very different world. 6 customers and the markets.
7 Q Ckay. Mving back to your statenent, whichis 7 Q \Wére you concerned about market open on Monday
8 Exhibit 22, 1 will direct you to Paragraph 40. You 8 wththis still unresolved?
9 start Paragraph 40 by saying: By Saturday norning, the 9 A Yeah. | nean, | had to do sonething by Monday
10 nonprofit board seemed to have a change of heart and 10 morning. And so that's definitely what was on ny mnd.
11 were asking M. Atman to return. | had a brief call 11 Q A this time, were you advocating to Adam
12 with M. Atman, M. Mrati, and M. D Angel o around 12 D Angel o what you thought shoul d specifically happen to
13 10am 13 resolve the situation at CpenAl ?
14 Do you recal | how you | earned that the board 14 A Not -- you know at some level, they were not
15 had seened to have a change of heart? 15 really sort of soliciting ny input on what shoul d
16 A It's alittle sketchy at this point exactly 16 happen. But what | was mostly stressing onis pick a
17  what was happening, but obviously they were in dialogue |17 path and then advocate for that path, get on the front
18 with Sam 18 foot with the path, communicate with your own enpl oyees.
19 Q Un-huh. 19 And so that was the main thing that | was
20 A And I'massuning this is -- by then the 20 trying to communicate, because by the -- sort of the end
21 petition nust have come out or was in the works or it 21 of the weekend, it was real chaos, right, because even
22 was -- Mra herself | think probably texted ne, saying 22 theinterimCEOdidn't want to be a CEQ
23 that she had lost confidence in the board. So | knew 23 Q Dd you reach out to Helen Toner over the
24 somet hing was wong by Saturday morning. 24 weekend?
25 Q Ckay. And thenin this section, you enunerate |25 A 1 think so. | think | tried to text both Tasha
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and Helen, and | don't think they responded back, if

| -- if ny nenory serves me right. And maybe | had the
wong nunbers or whatever, but | think | tried to reach
out to them but...

Q Wy did you try to reach out to then?

A Just to, again, make sure that, if they needed
to conmmuni cate sonething, your point about not
consistently candid or what have you. Rght? | was
just trying to just again --

Q Rgnt.

A -- nostly be available to themif they thought
that it's worth talking to ne.

Q Wre you also in contact with -- who else from
(penAl were you in contact with on Saturday, to the best
of your recollection?

A | think on Saturday, | don't think | was in
contact with anybody el se than the people we tal ked
about .

Q You vere in contact with SamAtnan on
Sat ur day?

A Yeah.

Q Wat was discussed with himat that point, if
you recal | ?

A 1 think, you know it went through the entire
weekend if | recall nonents where he thought, yep, it's

232

nanes?

A | think there was a thread, if I'mnot
mstaken, with Brett, Adam and ne, in which, you know,
Samwas giving names. \¥ were giving nanes. A one
point Kevin Scott, | don't know | forget, it was
mil tiple threads where peopl e were throwng out a bunch
of names for ultimately recognizing that the only people
who coul d decide on all of this was the board nenbers of
QpenAl.

Q Wy was SamAtnman's list of names your
starting point for sharing with M. D Angel 0?

M CULERTON (hject to form

A It was not as much SamAtman. Even Samwas
trying to pick names that were not just Sams peopl e,
but fundanmental |y people that could help the board. |
think that was the spirit of it.

Like, the way | thought about it was, | was not
taking Sams list and forwarding, hey, these are names
you shoul d consider if you want a board that has a
coupl e of different voices that interests can be
represented. | think [ because | think he was an
investor in CpenAl.

Anyway, so that was the idea, is tojust get
sore good professional board menbers. Like Brett Taylor
was another exanple. | think Brett was soneone they

231

going to just happen where he's going to be reinstated
or he's going to come back. There was this fanous
phot ograph of himreentering the CpenAl buildings. It
was just high drama of all that kind.

Q And at some point you learned that QpenAl was
consi dering a new board; is that right?

A That's right. That's right.

Q Dd you support that?

A Yeah, | nean, | think that it was nostly
expanding if | remenber right. | think the idea was to
add a bunch of new board menbers, just as a way to bring
a good set of new voices and sterilize.

That -- that -- that was -- | forget right now
whet her they wanted to remove board nmenbers or nostly
add board nenbers, but | thought the thing was, hey,
let's have ten board nenbers because | think they had
come down to two or three i ndependent board menbers
since the idea was to add board nenbers.

Q Looking at Paragraph 41 of your statenment at
the bottomof Page 13 of the statement, M. D Angel o
responded to say that they were |ooking into some board
candi dates, | responded, urging himto move forward
qui ckly and suggested some obvi ous names which | knew
M. Atman had already floated. And then you list sone
of those individuals. Wen had SamAtman floated those

233

were talking to that is the QpenAl board independent!y.

Q Samknew all the people on the list you
provided, right?

MR JURATA:  (vjection; form

Q (By M. Schubert) Did Samexpress to you that
he knew everybody on the list provided?

A | -- 1 don't know but, you know, Sam obviously
is apretty well connected guy, and at |east fromall
these Silicon Valley folks, so | would assume he knew
nost of these names, yeah.

Q Did he express concern about having new board
nenbers that he didn't know at CpenAl?

A | don't -- at least | didn't talk to hi mabout
that.

Q Ckay. In Paragraph 42, you nention that
conpetitors were raiding talent from CpenAl.

How di d you know about talent raids?

A Just, you know from you know talking to
Kevin. | think the call -- I think | knowfor a fact
that Geg hinself shared -- this is Brockman -- that
Sergey reached out to him So | think that, you know
there were peopl e running around, calling everybody.

Q And were you concerned that |oss of talent
could hurt QpenAl's ability to perforn?

A Yeah.
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1 Q And then that, of course, could inpact 1 on what they wanted to do.

2 profitization? 2 Q Do you remenber who you communi cated t hat

3 A That's right. 3 10 a.m Sunday norning deadline to?

4 Q Ddit occur to you that the nonprofit was 4 A Adam nust be.

5 taking their time for a reason? 5 Q Ckay. W knowthat the board did not resolve

6 A Yeah. | nean, | had no issues with the 6 the situation by 10 a.m on Sunday, right?

7 nonprofit doing whatever they needed -- | nean, the 7 A Yeah.

8 board obviously doing whatever is in the interest of 8 Q | would like to show you what we'll mark as

9 QpenAl. 9 Exhibit 24.

10 | think the most inportant thing for -- | would |10 THE QOURT REPCRTER  Can we go of f the

11  imagine even for themis the conpany exist Mnday 11 record, please?

12 norning unless they decided that, you know we went to 12 M5. SCHUBERT:  Sure.

13 shut it down. 13 THE IDEQCRAPHER  The tinmeis 411 pm Ve
14 So that's kind of -- | just wanted nostly them |14 are going off the record.

15 to be clear, what is it that they're trying to do. And |15 (Recess was taken from4:11 p.m to

16 if you want to retain your enpl oyees, then you need to 16 4:25 p.m)

17 figure out howto earn their trust back by having either |17 THE IDECCRAPHER  The tine is 4:25 p.m

18 a CEOor advocating for a CEObeing in the front |ines 18  W're back on the record.

19 of it. 19 Q (By M. Shubert) M. Nadella, I"'mhanding to
20 And so, | mean, at the end of the day, as | 20 you what we'll mark as Exhibit 24 with Bates stanp

21 saidearlier, | was going to, no matter what, support 21 (penAl Misk 27413.

22 (penAl with whomever the CEOwas and whatever state it 22 (Exhibit No. 24 marked.)

23 was going to be. 23 Q (By M. Schubert) This is the text chain that
24 | was nostly trying to get clarity on, cone 24 is between you and Sam Altnan. |'mgoing to ask about
25  Mnday norning, what do you want ne to say? Because | 25 the bottomof it, but you' re wel come of course to read

235 237

1 think Emett Shear was al so the guy who they introduced 1 the whol e thing.

2 on Sunday night as the next CEQ And so | issued a 2 A Ckay.

3 statement even there and said, great, we'll support 3 Q Ckay. You see this message you sent towards

4  BEmett Shear. 4 the bottomthat is in the morning of Novenber 19th,

5 Q But QpenAl didn't have that same V@Il Street 5 whichis a Sunday at this point?

6 Mnday morning ticker clock, didit? 6 A Yep.

7 A It'snot -- as | said, it's not -- you know, 7 Q Wat is the newsubsidiary that you're

8 Wl Sreet | think isjust a-- it's not the biggest 8 referencing?

9 issue. It's not even for me. It's the custoners. 9 A | think that this is when we were trying to
10 Rght? 10 figure out if we were going to stand up essentially a
11 So the point is, there were custoners calling. 11 new Al lab, what's the best way to get that set up

12 And in fact, even during the weekend, people were noving |12 because | think one of the chal | enges we were trying
13 off of Qpen- -- in fact, QpenA endpoint to Azure GpenAl |13 to -- because | think it was becom ng abundant!y clear
14 endpoint. 14 that is not just to hire Samand Geg and five people.
15 So it was al|l about really ensuring that the 15 It is like a mass exodus of folks.

16  custoners who were running busi nesses that are using 16 So | think at that point, we were tryingto
17 these APls, if they felt like all this was just all 17 figure out what's the way to create what structure, and
18 going to disappear, they would just, like, they would 18 so | think we vere, quite frankly, just trashing around
19 have to nove or we have to be truthful. Like, we can't |19 and trying to come up wth a sol ution.

20 say if some material inpact was going to happen. So | 20 Q Sure. And this says: V¢ woul d have the new
21 think that that was nore of ny concern. 21 subsidiary opened on Monday. V¢ did all the legal work
22 Q And there cane a tine when you tried to give a |22 today.

23 deadline to the QpenAl board of 10 a.m on Sunday 23 So this plan was sort of well in the works as
24  norning. Do you recall that? 24 you' ve descri bed?

25 A Mybe. Just so that | could get sone clarity 25 MR JURATA:  (bjection to form
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1 mscharacterizes testinony. 1 one above it for context.
2 MR CQULLERTON (hject to form 2 She asks:  And where does that stand because
3 MR JURATA'  And the docunent. 3 you have invested, is it 13 billion?
4 A Yeah, the only thing I'd say is, when you said 4 A Yeah
5 well on the works, | think we were trying to react over 5 MR JURATA  And, M. MNadella, don't feel
6 the weekend and create sonething so that on Mnday 6 linted to just that paragraph above that for context.
7 nmorning, if a bunch of enployees had to |eave, they left | 7 THE WTNESS:  Yeah.
8 to a conpany that was, you know part of at |east 8 A Yeah.
9 Mcrosoft. 9 Q (By M. Shubert) You say: This thingit's
10 Q (By M. Schubert) DOd you make an agreenent to |10 not hands off, right, we are in there, we are bel ow
11 match the salaries of any enpl oyees |eaving QpenA ? 11 them above them around them
12 A Yeah. So | think that that was the other thing |12 As of Novenber 21st, how exactly wvere you
13 that we were trying to figure out is what's the 13 bel ow, above, and around QpenAl ?
14 continuity, what do we do about all their equity. There |14 A Yeah. Sowhat | was trying -- you know if you
15 is unrest there, so those are all things we were trying |15 sort of take that and the previous paragraph, again,
16 to deal with. 16  going back to ny main concern was, howdo I, you know
17 | nean, essentially what was happeni ng was 17 talk to ny custoners, saying, like, we got it, inthe
18  conpetition was comng and saying, hey, we'll take your |18 sense that we know how to have continuity of service
19 unvested equity and we'll nmatch it and hire you. Sothe [19 and, quite frankly, continuity of innovation, because
20 way | saidit is, like, let's just take what the 20 that was the key message that any custoner woul d need to
21 conpetition is doing and just sort of use that and match |21 hear, and we needed to have that.
22 it. 22 And we have this. Rght? Wichis the cloud
23 Q And did Mcrosoft do cal cul ations about what 23 infrastructure is all Azure. V@ -- you know, so all of
24 that would cost? 24 (penAl runs on Azure, you know And the good news here
25 A Yeah, | think this is where |'msure you have 25 was, we have Azure QpenAl, which was sort of where we
239 241
1 docunents on all of that. | think there was a lot of 1 have the full IP. ¢ stand up the endpoints. It was
2 work being done in parallel on what would that cost and 2 not even -- not a single engineer fromQenA is
3 what would that all mean, yes. 3 involved inthat. Sowe had that full control.
4 Q And does the figure of about 25 billion to 4 And then we do all the kernel and the inference
5 acquire the QpenAl enpl oyee vehicle sound right to you? 5 optimzation, and we have the knowhow V& build
6 A | don't have it infront of me, but it does 6 applications on top. V¢ have the tooling around it. So
7 sound kind of about right. 7 the mainpoint | was trying to use in this interviewas
8 Q Ckay. And nowwe'll nove to what we'll mark as | 8 a nechanismis to reassure our custoners that, you know
9 Exhibit 25 whichis 2024 Misk 13912. 9 cone Mnday norning, you know, we will be there one way
10 Do you recall giving an interviewwth Kara 10 or the other with QpenAl and what ever happens to have
11 Swisher on Novenber 21st of 2023? 11  the service continue and the innovation continue.
12 A Yeah. Vaguely. 12 Q \Wére you informing the public that you were
13 (BExhibit No. 25 nmarked.) 13 still incontrol of this situation?
14 Q (By M. Schubert) [1'mgoing to hand you what | |14 A Yeah. And mainly to say -- because | think the
15 understand to be a transcript of that interview And 15 nedia -- and quite honestly, the amount of media
16 1'Il direct you to the bottomof the Bates stanp that 16 attention to this particular event was unprecedent ed.
17 ends in 914, 17 It stunned ne as wel | how much interest there was on
18 Sarting about in the mdd e of the page, you 18 what was happeni ng.
19 say: Al through the weekend | quite frankly didn't 19 And so that's why | felt it was nore inportant
20 engage with the QpenAl board. 20 for us -- and our calls fromour custonmers were al so,
21 And then "Il direct you to the last paragraph |21 you know, pretty frantic, and so we just wanted to make
22 as well. 22 sure we communi cated correctly.
23 A You want me to read the -- all through the 23 Q Just to be clear that this was Novenber 21st,
24 wveekend thing or just the last paragraph? 24 which was actual |y a Tuesday in the tineline to orient
25 Q The very last paragraph, but you may need the 25 you, does that inpact your view of what nmessage you were
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1 MS. SCHUBERT: (bject to form outside of 1 the founders as to whether or not to open source

2 the scope. 2 (penAl's technol ogy?

3 A I'mnot famliar with any of the litigations 3 M5. SCHUBERT: (hject to form

4 there. 4 A Not that |'maware of.

5 Q (By M. Jurata) Ckay. And I'mnot asking you 5 Q (By M. Jurata) Have you spoken with anyone at

6 about the details of the litigation. Are youjust aware | 6 CpenAl, other than M. Atman, concerning Mcrosoft's

7 that there was litigation between -- 7 strategic partnership with QpenA's for-profit

8 MS. SCHUBERT: Asked and answered. Sorry. 8 subsidiary?

9 Q (By M. Jurata) -- M. Msk and CpenAl and 9 A Say that again, sir.

10 M. Atmn? 10 Q Yeah, that was a bad question.

11 M. SCHUBERT:  Asked and answer ed. 11 Excl udi ng the weekend of Novenber 2023, which |
12 A I'mnot. 12 Dbelieve we're referring to as the blip, is there anyone
13 Q (By M. Jurata) Ckay. That's fine. 13 else at QpenAl who you woul d tal k about concerning

14 Between the time of QpenAl's founding and 14 Mcrosoft's strategic partnership with the for-profit
15 today, in any of your commnications with M. Atman, 15 subsidiary?

16 did he ever indicate that there was an agreenent between |16 MS. SCHUBERT: (bject to form

17 QpenAl and M. Misk that woul d prevent Mcrosoft's 17 A No. | think the principal person that |'ve

18 investnent and strategic partnership wth GpenA ? 18 talked tois Sam

19 MS. SCHUBERT: (hject to form 19 Q (By M. Jurata) | believe you also testified
20 A N 20 earlier today, M. Nadella, that you've had sone

21 Q (By M. Jurata) Ckay. And in any of your 21 conversations with M. Misk?

22 discussions with M. Atman, did he communicate to you 22 A Yeah, I'mdefinitely in touch with Hon, yeah.
23 that there was any type of agreement between him 23 Q And between the time of GpenAl's founding to
24 personal |y and M. Misk that would prevent Mcrosoft's 24 today, approxinmately how often do you communicate wth
25 strategic partnership with the QpenAl for-profit 25 M. Misk?
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1 subsidiary? 1 A Yeah. |It's pretty infrequent. And since the

2 A N 2 (penAl founding, maybe five or six times in different

3 MS. SCHUBERT: (bject to form 3 contexts but never actual ly about -- other than the

4 Q (By M. Jurata) In any of your discussions 4 first phase in what the 2016 when we were doing the

5 wth M. Atman, did he indicate to you that there vere 5 Dota 2 conpetition and Azure credits, all ny

6 any restrictions associated with financial contributions | 6 conversations with Bon are about gamng or about

7 that M. Misk had made to the not-for-profit? 7 Wndows or about SpaceX and Tesla and Teans usage, or

8 A N 8 lately it's all about X Al.

9 Q Inany of your discussions with M. Atman, did | 9 Q Inany of those discussions, did M. Msk

10 he represent that there were any commitments anongst the |10 commnicate to you that there was any agreement between
11 founders as to what the concept of "open" neant in the 11 QpenAl and M. Misk that woul d prevent Mcrosoft's

12 name QpenA ? 12 strategic partnership with the for-profit subsidiary?
13 M5, SCHUBERT: (bject to form 13 M5. SCHUBERT: (hject to form

14 A | don't recall any conversations on -- on any 14 A | have not heard anything fromH on about that.
15 of that. |If anything, | think the explanation, which 15 Q (By M. Jurata) In any of your discussions

16 also again nade sense to ne, is the reason after a 16 with M. Misk, did he comunicate to you that there was
17 certain threshol d for safety reasons, the CpenAl board 17 any agreenment between M. Atnan personally and M. Misk
18 decided to close source QpenAl nodels, and | think that |18 that would prevent Mcrosoft's strategic partnership

19 that's the stance that they have taken, and as | said, 19 with the for-profit subsidiary?

20 they have now cone back to doing sone of the open source |20 MS. SCHUBERT: (bject to form

21 nodels. But | understand, again, that it's mich more 21 A N

22 mission aligned for themto do what they are doing. 22 Q (By M. Jurata) In any of your discussions

23 Q (By M. Jurata) Thank you. 23 with M. Misk, did he comunicate to you that there were
24 And in any of your discussions with M. Altman, |24 any restrictions associated with financial contributions
25 did heindicate that there were any conmtnents amongst |25 he nay have nade to the not-for-profit?
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