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1 (Henry Exhibit No. 13 - record of meetings - marked

2 for identification.)

3 BY MR. MacFALL:

4      Q    Mr. Henry, I'm now handing you a document

5 that has been marked for identification as Henry

6 Exhibit 13.

7      A    Thank you.

8      Q    If you could take a look at that, sir, and

9 tell me if you recognize it.

10      A    Yes, I do.

11      Q    What is it you recognize it to be, sir?

12      A    This is a record of meetings -- one-on-one

13 meetings held with investors at just after the

14 presentation we just talked about which was in

15 February, 2003, which was a combination of the Q4

16 results plus the strategy update, and these are

17 meetings held in New York and Boston with Phil Watts

18 and Judy Boynton.

19      Q    Do you recall if you attended these meetings

20 with Mr. Watts and Ms. Boynton?

21      A    I believe I attended some if not all of

22 these meetings.

23      Q    Do you know whose notes these are or who

24 prepared these notes?

25      A    It would have been either myself or Dave
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1 Sexton.

2      Q    Okay.  Now, specifically with regard to the

3 first page of that document, at the top of the page

4 beneath the caption it states, "T Price Rowe," which I

5 believe is inverted.  However, do you recall attending

6 a meeting with Mr. Watts and Miss Boynton with T Rowe

7 Price.

8      A    I vaguely recall --

9                MR. SMITH:  At this time?

10      Q    At this time.

11      A    At this time in February.  I vaguely recall

12 those meetings.  This was the afternoon after the New

13 York presentation in the morning.

14      Q    Directing your attention to the eighth

15 bullet point down from the top beginning with the

16 words, "Why are your figures" -- yes -- "why are your

17 figures weak for the last year's rate RRR?"

18      Do you recall if that was a question that was

19 posed to either Mr. Watts or Miss Boynton by a

20 representative of T Rowe Price?

21      A    The records of the meeting suggest it would

22 be.

23      Q    Do you have a specific recollection of that

24 occurring?

25      A    I don't recall the conversation, but I
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1 think, given the reports we've just seen at the same

2 time, it would be in most of these list of questions,

3 so yeah.  It would have been asked and these are

4 probably the words that we used.

5      Q    Just generally without going through each of

6 the individual meetings, and it is referenced in

7 various places throughout -- you're more than welcome

8 to satisfy yourself to that -- do you recall if,

9 following that February, 2003 strategy presentation,

10 the company's reserve replacement ratio was a concern

11 of most analysts with whom you met at that time?

12                MR. SMITH:  Objection to form.

13      A    I think the -- if I do reflect through --

14 reserve replacement ratio would have been a subject

15 for discussion in most if not all of the meetings we

16 held with investors at that point in time followed on

17 from the -- where we reported from the previous year.

18      Q    I would note on this particular document the

19 bullet points indicate questions that were asked but

20 does not indicate any of the responses that were

21 given.

22      Do you have a recollection of the responses that

23 were given in connection with questions concerning

24 Shell's RRR?

25                MR. SMITH:  At this time?
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1      Q    At this time in this series of meetings.

2      A    Not a specific recollection.  If I think

3 back, the general response was about the level of

4 investment that we had been engaging in, and the need

5 to develop projects as we go forward.

6      A lot of the concerns are -- expressed by

7 investors are is this going to get better?  So they

8 were looking forward to what was going to happen in

9 the future.

10      Q    What you just expressed, was that a response

11 formulated in part by IR?

12                MR. SMITH:  Objection to form and

13 foundation.  I'm sorry.

14      Q    Withdrawn.  Let me rephrase.

15      Did investor relations formulate a proposed

16 response to questions concerning RRR at this time?

17      A    Yes, we would have done it at this time.

18      Q    Did you provide that proposed response to

19 Mr. Watts and Miss Boynton?

20      A    For these meetings, yes, we would have

21 provided that.

22      Q    To the best of your recollection, did

23 Mr. Watts utilize the proposed response prepared by

24 IR?

25      A    My recollection is that both Philip and Judy
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1 would use pretty much the response that had been

2 recommended by IR.

3      Q    Thank you.

4 (Henry Exhibit No. 14 - e-mail string - marked for

5 identification.)

6 BY MR. MacFALL:

7      Q    Mr. Henry, I'm now handing you a document

8 that has been marked as Henry Exhibit 14 for

9 identification.

10      A    Thank you.

11      Q    I would ask you to take a look at that and

12 let me know if you recognize it.

13      A    Okay.

14      Q    Do you recognize this document, sir?

15      A    Yes, I do.

16      Q    For the record, the document is a series of

17 e-mails, the last of which is from John Pay to

18 yourself, Mr. Coopman, Mr. Frank Coopman and Rhea

19 Hamilton dated February 10th, 2003.  The subject is,

20 "Oil RRR."

21      I don't believe we've done so to date, although I

22 may be mistaken, but could you identify Mr. Coopman

23 for me?

24      A    Frank Coopman at that point in time was the

25 CFO of the EP business.  I use the most -- he is the
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1 most senior financial person in the EP business.

2      Q    I would like now to specifically direct your

3 attention to the first in that series of e-mails which

4 appears on the last page of the document ending in

5 Bates Number 948.

6      A    Okay.

7      Q    That is an e-mail from you dated

8 January 30th, 2003 to Mr. Coopman and Miss Hamilton.

9      If you could read that first paragraph and the

10 e-mail to yourself, sir, and let me know when you're

11 done.

12      A    Okay.  Done.

13      Q    I'm sorry.  After Frank, Rhea, there's a

14 reference here to what is stated as, "the rather cute

15 use of data that led to the 108 percent RRR for oil."

16      Do you have a recollection of what you were

17 talking about there?

18      A    Yes, I do.

19      Q    Could you please explain that for me?

20      A    In the 20F supplementary data return, we

21 report hyrdocarbons into two categories; oil and

22 natural gas liquids is one of them, and gas, natural

23 gas is the other.

24      The oil and NGL is reported as a single number.

25 We were -- this e-mail is before the actual
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1 presentation, it's not February the 10th, the 30th of

2 January.

3      So this e-mail is part of the discussion between

4 IR and the EP business about how to present

5 information to the outside market.

6      EP had proposed a presentation which calculated

7 the reserve replacement ratio only for oil, not

8 including natural gas liquids.

9      My response, which was accurate data, but my

10 response is saying well actually, when we come to

11 report, we don't report just oil, we always include

12 natural gas liquids.  So rather than just looking at

13 oil, we should be looking at oil plus natural gas

14 liquids, which actually had a replacement ratio of 85

15 and not 108 that was proposed for oil.

16      Q    In addition to this e-mail, do you recall

17 having any discussion -- withdrawn.

18      Do you know who it was specifically at EP that

19 was proposing use of the RRR of 108 percent just for

20 oil without the inclusion of NGLs?

21      A    No, I don't.  It would have come through

22 Rhea Hamilton, but she was not necessarily the

23 originator.

24      Q    If I could ask you to turn to the prior

25 page, sir.  And I would like to specifically direct
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1 your attention to the bottom third of that page.

2      There appears an e-mail from Mr. Pay to you,

3 Mr. Coopman and Ms. Hamilton dated January 31st, 2003.

4 Do you see that, sir?

5      A    I do.

6      Q    The first sentence, Mr. Pay talks about many

7 statements that may be made that cannot be "verified",

8 and then there is a reference to Exxon doing the same

9 thing.

10      Do you recall discussing this sentiment with

11 Mr. Pay -- or this statement with Mr. Pay separate and

12 apart from the e-mail exchange?

13      A    Not separate and apart from the e-mail

14 exchange.  However, I do recall ensuring that what was

15 being drafted would change for ultimate use.  The

16 Jones e-mail is a bit of an aside, it's not directly

17 related to the original fishy.

18      Q    So Mr. Pay's statement concerning statements

19 that cannot be verified, is it your understanding that

20 that did not relate to the RRR at 108 percent

21 exclusive of NGLs?

22      A    Well, he's actually quoting total resources

23 which is a volume related metric, but not one that is

24 required to be reported by SEC.  So if he's using that

25 as an example of surely -- surely we can put data out
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1 which cannot be verified against regulatory documents.

2      Q    Was it your understanding that Mr. Pay was

3 attempting to convey that the 108 percent RRR should

4 be used?

5                MR. SMITH:  Objection to form.

6      A    I took it as a general comment do we have to

7 verify everything that we report including, for

8 example, 108?

9      And my general response would have been in terms

10 of the outcome, yes, you do.

11      Q    In fact, you responded to Mr. Pay's e-mail

12 with an e-mail dated February 10th, 2003 which appears

13 directly above that.

14      If you could read the first couple of sentences

15 to yourself, sir.  Let me know when you're done.

16      A    It's okay.  I've read it.

17      Q    The first sentence specifically talks about

18 the issue not being one of verification as opposed to

19 deliberately misleading the audience.

20      In that sentence, were you discussing use of the

21 108 percent RRR ratio versus the 85 percent that would

22 have included NGLs?

23      A    Yes, I was.

24      Q    The audience that you're talking about

25 there, are you referring to the financial markets and
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1 investors?

2      A    Yes.  General audience, yes.

3      Q    Your response appears to direct -- excuse

4 me.  Withdrawn.

5      Your response appears to be specifically directed

6 to the 108 percent reserves replacement ratio issue as

7 opposed to more generalized statements concerning

8 verification.

9      Is that what you were in fact addressing in this

10 e-mail?

11      A    Yes.

12      Q    Thank you.  Mr. Pay responds that same day

13 by e-mail basically conceding or acknowledging the

14 fact that the 85 percent should be used.

15      I would like to specifically address your

16 attention to the last sentence of the single paragraph

17 appearing in Mr. Pay's e-mail beginning with the

18 words, "since proved reserves."  Do you have that,

19 sir?

20      A    Yes, I do.

21      Q    Okay.  If you could just read that to

22 yourself.

23      A    Okay.

24      Q    Mr. Pay indicates that proved reserves is

25 the only -- he called it category that could be
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1 compared company by company.

2      Is it your -- was it your understanding at the

3 time that proved reserves as a category are metric --

4 withdrawn.

5      Do you recall if you agreed with Mr. Pay's

6 assessment as expressed in that sentence?

7                MR. SMITH:  Objection to form.

8      A    The first part of the sentence -- there are

9 two assertions here.  The first part of the sentence

10 is that proved reserves is the only category that can

11 be compared company to company.  Yes, I do agree with

12 or did agree with it at the time.

13      Q    The last clause of that sentence states,

14 "it," and I believe he's discussing proved reserves

15 there, "will remain the definitive performance

16 measure."

17      Do you recall if you agreed with that statement

18 at that time?

19                MR. SMITH:  Objection to form.

20                MR. MORSE:  Objection to form.

21      A    I believe that was an opinion being

22 expressed by Mr. Pay at that time who was the reserves

23 coordinator, so probably believed that his area of

24 expertise was more important than anybody else's.

25      Q    Okay.
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1 (Henry Exhibit No. 15 - summary of group investor

2 strategy and plan - marked for identification.)

3 BY MR. MacFALL:

4      Q    Mr. Henry, I'm now handing you a document

5 that has been marked --

6      A    Thank you.

7      Q    You're welcome -- as Henry Exhibit 15 for

8 identification.  I would ask you to take a look at

9 that, sir, and tell me if you recognize it.

10      A    Okay.

11      Q    Do you recognize this document, sir?

12      A    Yes, I do.

13      Q    What is it you recognize it to be?

14      A    This is a document that I prepared in 2003

15 at the request of Mr. Watts and Judy Boynton

16 summarizing the group investor relations strategy and

17 plan as we defined it at that point in time which is

18 April, 2003.  So we were looking out to the middle of

19 2004.

20      Q    Do you know why you were asked to prepare

21 this document?

22      A    It was something I prepared from time to

23 time.  It was ultimately my raison detra as the head

24 of investor relations to define the strategy and plan.

25 And this in particular was quite a comprehensive -- it
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1 was more comprehensive than other strategy or plans

2 that I had prepared.

3      Q    Do you recall why it was that this

4 particular plan was more comprehensive than others

5 that you had prepared?

6      A    I believe the main driver was that we had

7 been through a period over the previous two years of

8 following a particular set of target framework in the

9 market, and we were proposing here a gradual evolution

10 of that framework and expectations in the way we

11 talked about the performance of the business.  And

12 that was a reflection going into the planning process

13 for 2003 at the time of -- the investor relations

14 needed to work closely with the strategy of the

15 planning team as they put a business plan together.

16      It was triggered by that and some learning from

17 some of the events we just talked about.

18      Q    Okay.  I would like to direct your attention

19 specifically to the page ending in Bates Number 085.

20 Do you have that, sir?

21      A    I do.

22      Q    At the top of the page it says, "Appendix to

23 Critical External Undertakings."

24      Do you recall if this part of the document was

25 something that you prepared?
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1      A    Yes, either I prepared it or I certainly

2 approved it.

3      Q    The two columns -- withdrawn.

4      There are two columns shown on the page; one,

5 "Current statement," and the second column is,

6 "Potential development."

7      I would like to direct your attention

8 specifically to the second category in the column on

9 the left-hand side from the bottom that states,

10 "Reserves replacement."  Do you see that, sir?

11      A    I do.

12      Q    Parenthetical indicates that it's measured

13 on proven reserves.  It goes on to state there's an

14 expectation of at least 100 percent over time.

15      Under, "Potential development," it says, "No

16 change."  Am I correct that the -- withdrawn.

17      The thought expressed or summarized here, was

18 that something that was currently being -- or then

19 being communicated to the market?

20      A    The left-hand column reflects what we were

21 then communicating to the market.  The right-hand

22 column is a recommendation as to how that could change

23 or develop over time.

24      Q    The indication of no change I take it means

25 that that was a message -- or at least that portion of
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1 the message to be delivered to the market was to

2 continue; is that correct?

3      A    That's correct.

4      Q    Okay.  Do you recall if this document was

5 reviewed by Mr. Watts and Miss Boynton?

6      A    Yes, it was.  And I believe the actual cover

7 note is signed by Sir Philip and was sent by Sir

8 Philip to the rest of CMD for consideration and

9 approval.

10      Q    I would like now to direct your attention to

11 the page ending in Bates Number 087.  Do you have

12 that, sir?

13      A    I do.

14      Q    At the top of the page it states, "Appendix

15 3, US retail marketing plan."  Do you see that?

16      A    I do.

17      Q    It then states, "Background," then there's a

18 reference to, "US retail investor market being the

19 largest and most sophisticated in the world,

20 $4 trillion investment in equities," and continues.

21      Do you recall why it was that Shell developed a

22 US retail marketing plan at about this time?

23                MR. SMITH:  Objection to form.

24      Q    Let me rephrase.  Did Shell have a US retail

25 marketing plan in place prior to the drafting of this
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1 document?

2      A    No, it did not, not prior to this document.

3 This formalized what we had already started to do

4 around about that time.

5      Q    Was a conscious decision -- withdrawn.

6      Was a decision made by Shell's Senior Executives

7 to pursue US retail equity markets in or about this

8 time?

9      A    Yes, we were given support for this plan as

10 outlined.

11      Q    Okay.  Do you recall who initiated --

12 withdrawn.

13      Do you recall who came up with the idea to

14 initiate a US retail marketing strategy at that time?

15      A    It was something discussed between David

16 Sexton and myself.  I don't recall who had the

17 original prompt, but it was between David and myself.

18      Q    Was that discussion prompted by the

19 exclusion of Royal Dutch/Shell from the S&P 500 Index?

20      A    In part, yes.

21      Q    Following the discussions between Mr. Sexton

22 and yourself concerning a US retail marketing

23 strategy, did you discuss it with Senior Executives at

24 Shell?

25      A    I recall discussing with Judy Boynton.  I
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1 don't recall discussing in any level of detail with

2 Sir Philip.  Probably wouldn't have discussed it with

3 anybody else other than Mary Jo Jacobi, because there

4 is an overlap between retail marketing and the press,

5 external media communications.

6      Q    Do you recall the sum and substance of your

7 conversations with Miss Boynton regarding this topic?

8      A    Substance; good idea, support for it, be

9 careful how you market into the retail investor base

10 in the US because it's different to institutional

11 investors.  You communicate in a different way.

12 Messages need to be simpler.

13      Any need to take legal advice on any materials

14 that you actually use when dealing with the retail

15 community because they are so widespread in the US.

16      Q    Do you recall actually seeking legal advice

17 in connection with those materials?

18                MR. SMITH:  I would just admonish the

19 witness that he can answer whether he did or not, but

20 should not in answering reveal the substance of any

21 legal advice he either requested or received.

22                THE WITNESS:  Thank you.

23      A    Before we used any materials through

24 whatever medium whether it be the web site or issuing

25 through brokers, we did take legal advice on the
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1 content of the materials that we used.

2      Q    Without disclosing the content of that

3 advice or the topics about which it covered, was such

4 advice sought of Counsel within Shell?

5                MR. SMITH:  The question is did you use

6 Counsel within Shell or outside.

7                THE WITNESS:  I appreciate that.

8      A    I don't recall.  It could have been either.

9      Q    Was there a target set for US retail market

10 investment in Shell at that time?

11      A    I was not set a target by the Executives.  I

12 don't think we were actually setting targets at the

13 time, even for ourselves.

14      Q    Do you recall if there was any discussion --

15 withdrawn.

16      You talked about discussions that you had with

17 Miss Boynton.  Did you discuss the retail marketing

18 effort or strategy in the United States with

19 Mr. Watts?

20      A    I don't recall discussing the strategy.  I

21 remember telling him that we were going to develop

22 something and got his general support, but not the

23 detail of how we would do it.

24      Q    Do you recall discussing that marketing

25 strategy with anyone else?
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1      A    Within the company, only as I mentioned;

2 Judy, Mary Jo and my own team.

3                MR. MacFALL:  We'll go off the record

4 for a second.

5                VIDEOGRAPHER:  We are going off the

6 record.  The time is 2:26 p.m.

7 (Recess taken.)

8                VIDEOGRAPHER:  We are back on the

9 record.  The time is 2:29 p.m.

10 BY MR. MacFALL:

11      Q    Mr. Henry, I just have a few more questions.

12 I do realize that you need to leave.

13      With regard to the exhibit we were looking at, if

14 I could direct your attention to page ending Bates

15 Number 077.

16      A    Okay.

17      Q    Do you have that, sir?

18      A    I do.

19      Q    Approximately one quarter or so from the

20 bottom of the page is a caption, "New markets."  Do

21 you see that, sir?

22      A    Yes, I do.

23      Q    The first paragraph under that caption

24 discusses the spread of identified investors at the

25 end of January, 2003.
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1      The following paragraph references large UK and

2 US based investors.  If you would, could you please

3 read that second paragraph to yourself and let me know

4 when you're ready to discuss it?

5      A    Okay.

6      Q    Now, specifically with regard to the second

7 sentence in that paragraph, it states, "Only two of

8 the top 30 and 10 of the top 50 investors are based in

9 continental Europe."

10      Do you have any understanding as to where the

11 other large investors are, the other 28 top 30, and

12 the other 40 of the top 50 investors are located, if

13 you understand the question?

14      A    I do.  The majority were in the UK and the

15 balance were in the US.

16      Q    Okay.  Do you have any recollection as to

17 the approximate spread of those in the UK versus the

18 US?

19                MR. SMITH:  Objection to form and

20 foundation.

21      A    It varied from time to time, of course,

22 because these things change.  Of the top 30, it would

23 be most likely 15 to 20 UK, maybe 10 US and the rest

24 Europe.

25      Of the top 50 it would typically be 30, 35 UK,
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1 15 -- and the rest -- about 30 UK and the rest US and

2 Europe.

3      Q    Okay.

4                MR. MacFALL:  Thank you.  I have no

5 further questions at this time.

6                MR. SMITH:  Thank you.

7                VIDEOGRAPHER:  This marks the end of

8 the deposition of Mr. Henry.  The total number of

9 tapes used today is two.  We are going off the record.

10 The time is 2:31 p.m.

11

12          (Proceedings concluded at 2:31 p.m.)

13

14
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4 and the same is a true, correct and complete

5 transcription of the testimony given by me and any

6 corrections appear on the attached Errata sheet signed

7 by me.

8

9 ________________________     ________________________

10        (DATE)                     (SIGNATURE)
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1   CERTIFICATE OF SHORTHAND REPORTER - NOTARY PUBLIC

2           I, Ellen L. Ford, the officer before whom

3 the foregoing proceedings were taken, do hereby

4 certify that the foregoing transcript is a true and

5 correct record of the proceedings; that said

6 proceedings were taken by me stenographically and

7 thereafter reduced to typewriting under my

8 supervision; and that I am neither counsel for,

9 related to, nor employed by any of the parties to this

10 case and have no interest, financial or otherwise, in

11 its outcome.

12           IN WITNESS WHEREOF, I have hereunto set my

13 hand and affixed my notarial seal this 17th day of

14 October, 2006.

15 My commission expires:

16 September 30, 2008

17

18

19 ____________________________

20 NOTARY PUBLIC IN AND FOR

21 THE DISTRICT OF COLUMBIA
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1                 E R R A T A  S H E E T

2      IN RE:  Royal Dutch/Shell Transport Securities

3 Litigation

4 RETURN BY:  _________________________________________

5 PAGE      LINE       CORRECTION AND REASON

6 _____     _____      ________________________________

7 _____     _____      ________________________________

8 _____     _____      ________________________________

9 _____     _____      ________________________________

10 _____     _____      ________________________________

11 _____     _____      ________________________________

12 _____     _____      ________________________________

13 _____     _____      ________________________________

14 _____     _____      ________________________________

15 _____     _____      ________________________________

16 _____     _____      ________________________________

17 _____     _____      ________________________________

18 _____     _____      ________________________________

19 _____     _____      ________________________________

20 _____     _____      ________________________________

21 _____     _____      ________________________________

22 _____     _____      ________________________________

23 ____________________ ________________________________

       (DATE)                 (SIGNATURE)
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1       E R R A T A  S H E E T  C O N T I N U E D

2      IN RE:  Royal Dutch/Shell Transport Securities

3 Litigation

4 RETURN BY:  _________________________________________

5 PAGE      LINE       CORRECTION AND REASON

6 _____     _____      ________________________________

7 _____     _____      ________________________________

8 _____     _____      ________________________________

9 _____     _____      ________________________________

10 _____     _____      ________________________________

11 _____     _____      ________________________________

12 _____     _____      ________________________________

13 _____     _____      ________________________________

14 _____     _____      ________________________________

15 _____     _____      ________________________________

16 _____     _____      ________________________________

17 _____     _____      ________________________________

18 _____     _____      ________________________________

19 _____     _____      ________________________________

20 _____     _____      ________________________________

21 _____     _____      ________________________________

22 _____     _____      ________________________________

23 ____________________ ________________________________

       (DATE)                 (SIGNATURE)
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