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1 LORIN BRASS, November 8, 2006

2 PROCEEDINGS

3 THE VIDEOGRAPHER: Here begins Tape
4 Number 1 inthe deposition of Lorin Brass, in the
5 matter of Royal Dutch/Shell Transport Securities
6 Litigation, in the United States District Court,

7 District of New Jersey, Case Number 04-374.

8 Today's dateis November 8th, 2006. Thetimeis
9 10:07 am. The video operator today is Cali Day

Page 4 of 240

file://IC|/Documents¥%20and%20Settings/daustin/Desktop/Deposition%20T ranscripts/110806bl .txt (4 of 118)9/18/2007 4:01:34 PM



file:///CJ/Documents¥20and%20Setti ngs/daustin/Desktop/Deposition%20T ranscripts/110806bl .txt

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6  Filed 10/10/2007
of LegaLink New York. Thisdeposition istaking

place at 1875 Connecticut Avenue, Northwest,
Washington, D.C., 20009.

Would counsel please identify themselves
and state whom they represent.

MS. MARSHALL: Caroline Marshall,
Bernstein, Liebhard & Lifshitz, on behalf of the
lead plaintiff, Peter M. Wood, in the class.

MS. KASNETT: Shiffy Kasnett, Bernstein,
Liebhard & Lifshitz, on behalf of lead plaintiff
in the class.

MR. PEITLER: Steve Peitler, Bernstein,
Liebhard & Lifshitz, on behalf of lead plaintiff.
MR. HABER: Jeffrey Haber from
Bernstein, Liebhard & Lifshitz, on behalf of the

lead plaintiff and Peter M. Wood in the class.
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LORIN BRASS, November 8, 2006

MS. MACKINTOSH: Christine Mackintosh,
Grant & Eisenhofer, on behalf of the opt-out
plaintiffs.

MS. BRAMBLE: Jocelyn Bramble, LeBoeuf,
Lamb, Greene & MacRae, on behalf of the corporate
defendants, Royal Dutch and Shell Transport, and
also on Mr. Brass behalf.

MR. CLARK: Christopher J. Clark,

LeBoeuf, Lamb, Greene & MacRae, for the Royal
Dutch corporate defendants and the witness,
Mr. Brass.

MR. PLATT: Charles Platt, Shell
International, BV, on behalf of the Royal Dutch
corporate defendants.

MS. TISKA: Tracey Tiska, Hogan &
Hartson, on behalf of defendant KPMG A ccountants,
N.V.

MR. FOUKAS:. Savvas Foukas, Hughes,
Hubbard & Reed, on behalf of
PricewaterhouseCoopers, LLP.

MS. LIEBERMAN: Sharan Lieberman, Mayer,
Brown, Rowe & Maw, on behalf of defendant Sir
Philip Watts.

MR. MORSE: Adriaen Morse, Mayer Brown,
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LORIN BRASS, November 8, 2006

for Phil Watts.

MS. WICKHEM: Rebecca Wickhem, Foley &
Lardner, LLP, on behalf of Judith Boynton.

MR. FERRERA: Ralph Ferrara, LeBoeuf
Lamb, on behalf of the Royal Dutch/Shell, Shell
Transport and Trading and Lorin Brass.

THE VIDEOGRAPHER: The court reporter
today is Laurie Bangart-Smith. Would the reporter

please swear in the witness.
LORIN BRASS,
having been duly sworn, testified as follows:
EXAMINATION BY COUNSEL FOR PLAINTIFF
BY MS. MARSHALL:
Q Mr. Brass, we met afew minutes ago.

Again my nameis Caroline Marshall. I'm goingto
be asking you a series of questionstoday. Have
you been deposed before?

A Yes

Q Sovyou'refamiliar with how this works?

A Somewhat, yes.

Q Okay. Sowell just briefly we'll go
over it. When | ask a question, you have to wait
until | finish my gquestion before you answer, even
if the question is obvious before I've finished.
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LORIN BRASS, November 8, 2006
Y ou have to answer both -- you have to answer
verbally, so nodding of the head is not
sufficient, so that the court reporter can take
down my question as well as your answer.

If at any time | ask you a question that
you don't understand, please feel free to ask me
to rephraseit, and if you need a break at any
point in time, just let me know, and we can take a
break.

A Okay.

Q Okay. Now, for the purpose of this
deposition, when | say "Shell," | mean Royal
Dutch, Shell Transport, and the operating
companies and service companies in which they hold
an interest, their two holding companies. So if
you need any further clarification, let me know,
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but otherwise that's what 1'm referring to; okay?

A Okay.
MR. CLARK: For purposes of the record,
Ms. Marshall, Mr. Brass spent afair bit of time
in acompany shown as Shell Oil, so I'll ask
everyone to be aware that Shell Oil isadifferent
entity or may be a different entity from Shell,
and perhaps you could clarify that when asking him
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LORIN BRASS, November 8, 2006
questions about his background.
MS. MARSHALL: Okay. Appreciate that.
Thank you.
BY MS. MARSHALL:
Q Sonow we're going to go through your
background. First, where do you currently reside?
A In South Dakotain the U.S.
Q Andwhat's your address?

A 46652 278th Street, Lenox, South Dakota.
57039.

Q How long have you been in South Dakota?

A SinceApril.

Q Now, what I'd liketo dofirstisgo
through your higher education. Do you have a
college degree?

A Yes

Q Wheredid you receive that?

A | haveabachelor's of sciencein
metallurgical engineering from the South Dakota
School of Mines & Technology in Rapid City, South
Dakota, and a master's of science from the
University of California Berkeley in material
science and engineering.

Q What is metalurgical engineering?
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LORIN BRASS, November 8, 2006

A It'sthe study and use of metals
primarily.

Q What year did you get that degree?

A 1975, BS; 1977, MS.

Q Didyou have any particular focus when
you got your master's from U.C. Berkeley?

A Physical metallurgy as opposed to other
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kinds of materials, like ceramics, polymers, et

cetera
Do you have any post-graduate education?
The master's degree would be --
That's the last one?
-- the last one, isthe last one.
Do you hold any professional licenses?
No.
Are you amember of any professional
organizations?

A Not at thistime.

Q Haveyou ever been a member of a
professional organization?

A | wasamember of the Society of
Petroleum Engineers at one time.

Q Do you recall approximately when that
was?

O>O0>0 >0
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LORIN BRASS, November 8, 2006

A Roughly from 1980 through 1988, but
that'sredlly a guess.

Q That'sfine, yeah.

A The other one would be Tau Beta P,
which is a professional math and science
organization society.

Q When were you a member there?

A I'mstill amember. That was started
when | was in the South Dakota School of Mines, so

roughly 1975.

Q Okay. Wheredid you first seek
employment or become employed after graduating
from Berkeley?

A Shell Oil Company inthe U.S.

Q What was your position, your first
position?

A Research scientist at the Westhollow
Research Center.

Q Whereisthat located?

A Inthewestern part of Houston, Texas.

Q Wereyou working on anything in
particular when you were stationed there?

A My initial assignments were associated
with refineries, chemical plants, pipelines, which
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LORIN BRASS, November 8, 2006
Westhollow Research Center is -- the concentration
of effort thereis all in the downstream type of
activities, so | would do failure analysis, help
with design, et cetera, for some of the refineries
and chemical plants.

Q Wasall your work there focused --

refineries, et cetera-- in the United States?
A Yes

Q Okay. How long did you hold that
position?

A | wasat Westhollow for three years.

Q Andwhat did you do after that?

A | joined the Exploration and Production
organization, again in Shell Oil Company in the
United States, as adrilling engineer in the Rocky
Mountain Division.

Q Andwhat wasyour rolein that position?

A Thedesign and the implementation of
drilling of wells, primarily in North Dakota,

21 Wyoming, Montana.

22 Q How long did you hold that position?

23 A Roughly two years.

24 Q Sonow wereinthe early eighties?

25 A Yes.

0015

1 LORIN BRASS, November 8, 2006

2 Q And wheredid you go from there?

3 A To Mid-Continent Division, another Shell
4 QOil Company, Exploration and Production Division,
5 asDivision Drilling Engineer, which was the first
6 level of supervision.

7 Q How -- where were you located there?

8 A InHouston, Texas.

9 Q How long did you have that position?

10 A Twoyears.

11 Q Wheredid you go from there? Sorry |

12 haveto ask you these questions, but it's part of
13 thedrill. I'm sure you've been warned.

14 A | went to aposition in Shell Oil

15 Company Houston's Head Office, working for the

16

head of Drilling Operations.
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Q Wasthat in 1984?

A That wasin 1984.

Q What were your responsibilitiesin that
position?

A It was anything that Drilling Operations
had wanted me to do. It was alearning experience
of one year, so anywhere from designing
presentation to counting staff to arranging
meetings, arranging conferences, just really

0016

1
2
3
4
5
6
7
8

9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

LORIN BRASS, November 8, 2006
learning about the drilling operation in the
United States.

Q Wheredid you go from there?

A To New Orleans as the Division Drilling
Engineer of Offshore East.

Q Andwhat does"Offshore East" mean?

A It meansthe Gulf of Mexico in the
eastern half of the Gulf of Mexico, so all
offshore activitiesin the eastern half of the
Gulf of Mexico.

Q How long did you hold that role?

A About ayear and a half.

Q Andwhat did you do after that?

A | wasaProduction Superintendent for
our Coastal Division, again in New Orleans, and
the Coastal Division was right along the coastline
of Louisiana, so some onshore, some offshore,
shallow offshore, in charge of Producing
Operations.

Q What was your next position after that?

A Back to Houston as the Development
Engineering Manager for Michigan.

Q What year would you say we'rein now?

A '89.

0017
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LORIN BRASS, November 8, 2006
Q And what were your responsibilities as
the Development Engineering Manager for Michigan?
A Itwasall the engineering for the
operations in Michigan, which included geol ogical
engineering, petraphysical engineering, drilling
engineering, reservoir engineering, facilities
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engineering and production engineering.

Q How long did you hold that position?

A Roughly six months.

Q Wheredid you go from there?

A Back to Shell Oil Company, Head Office
in Houston as the Budget Coordinator for the
Production Department.

Q What were your responsibilities as the
Budget Coordinator?

A To coordinate the development of the
Business Plan, afive-year short-term plan, a
20-year long-term plan, and the budget for the
next year. In addition, | reported results to the
head of E& P and his Direct Reports on a monthly
basis.

Q What type of results would you be
responsible for reporting?

A Both financial and operational results.
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LORIN BRASS, November 8, 2006

Q Andwhat would beincludedin

operational results?

A Production levels, cost levels, drilling

activity, updates on the more significant
proj ects.

Q Would you be responsible for reporting
reserves?

A Not in any detail. Those were performed
by the Reservoir -- head of Reservoir Engineering,
again in Houston at Head Office. Thereserves
numbers would go into our Business Plan and
operating, and | would receive those numbers from
the Reservoir Engineering community and simply put
them into the, into the Plan, and on an annual
basis there would have been areport on reserves.
| would not have given that report.

Q Okay. Andintermsof financial
reporting, what would that encompass?

A Revenue, costs, net income, operating
cash income, capital spending levels, exploration
expenditures. These are examples. It'snot every
one, but it's the major ones.

Q How long did you hold that position?

Page 11 of 240
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A About ayear and a half at the most.
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LORIN BRASS, November 8, 2006
Y ear and athird, year and a half.

Q Sothisisthe end of 1980s?

A Yes, that'sthe end -- would be the end
of 1989, beginning of 1990.

Q Wheredid you go from there?

A ToBakersfield, California, as head of
our -- head of Engineering for the West Coast
Division. We had two divisionsin California.
Thisis one of the two.

Q And how did your responsibilities differ
there?

A Redly very similar to what | reported
in the Michigan job, as the person in charge of
all the engineering functions for the West Coast
Division, which was much larger than the Michigan
job.

Q How long did you hold that position?

A About ayear and a half.

Q Didyou have any different
responsibilities with respect to reserve reporting
in that position?

A No. | had areservoir -- head of
Reservoir working for me, and he, with the
Reservoir community, were accountable for the

0020

LORIN BRASS, November 8, 2006
reserve numbers.

Q What position did you move to from
there?

A Production Manager for our Kern Ridge
Division, which is our other division, againin
Bakersfield, California.

Q Andwhat did the Kern Ridge Division
encompass?

A TheBéll Ridge Field primarily, which
was one of our largest oil fieldsin the United
States.

Q And what were your responsibilities
there?

A Thisnow broadened the responsibilities
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to operations as well as engineering, so not just

the engineering functions but also al of the
ongoing Producing Operations.

Q How long did you hold that role?

A About ayear and a half.

Q And then where did you go from there?

A Back to Houston in Shell Oil Company as
part of asmall group, four people, that did
things very similar to what | had done as the
Budget Coordinator in E& P, so we were putting

0021
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LORIN BRASS, November 8, 2006
together the Short-Term Operating Plan and the
consolidated budget for al of Shell Oil Company,
so whereas before | did it just for Exploration
and Production, this small group pulled it
together for Chemicals, Oil Products, Exploration
and Production and Administration, so the whole
look at Shell Oil Company.

Q How long did you hold that position?
About ayear and a half.

Q Soareweinabout 1993?

A Weare

Q Andwheredid you go from there?

A Actualy were alittle bit further.
We're about mid-'94.

Q Attheend of your year and a half?

A Right.

Q Okay, great. So where did you go then?

A | became the Operations head for a newly
formed entity called Shell Services Company.

Q When was that company formed?

A Inthebeginning -- in January of 1995.

Q And what was the purpose of the company?

A The company was pulled together to bring
together all the primary services that were used

>
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LORIN BRASS, November 8, 2006
by the functions of Exploration and Oil Products,
et cetera, and to provide those services at market
rates. Primarily Information Technology was the
largest bulk of what we did, but it also had some
accounting services and some facilities services,
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building services, supply services.

Q And who would this company be providing

those servicesto?

A  Primarily to Shell Oil Company.

However, the market concept allowed for usto
provide those services outside of Shell, athough
that was not very often done.

Q Andwhen it was done, who were those
services supplied to?

A Local, to the Houston community
primarily. An example might be -- thiswas afew
years ahead, but gearing up toward the year 2000
situation with information technology, we had a
year 2000 service and therefore went into a
company, would fix their Year 2K problems before
2000.

Q So companies that had nothing to do with
Shell?

A Right.

0023
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LORIN BRASS, November 8, 2006

Q Okay. Didthis Shell Services Company
have any interaction with any international Shell
companies?

A During the course of the next two or
three years we began to talk about this concept
globally with people in London and The Hague.

Q And what concept was talked about?

A Taking and collecting these key services
and offering them at market rates to the rest of
the Shell organization.

Q Didthat ever happen?
A Yes
Q Andwhen did that begin to happen?
A Weformed it and kicked it off in about
January of 1998.
MR. CLARK: Formed what?
THE WITNESS: Shell Services
International.
BY MS. MARSHALL:
Q Andwas Shell Services International a
different company than the Shell Services Company?
A Itwas-- it wasthe global duplicate.
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24 Shell Services Company became part of Shell

25 Services International.
0024

1 LORIN BRASS, November 8, 2006

2 Q Anddidyou havearolein Shell

3 Services International ?

4 A Yeah, | wasthe head of Shell Services

5 International.

6 Q Wherewas Shdll Services International

7 located?

8 A Inthe Netherlands. That wasthe --

9 that was the Head Office of Shell Services

10 International.

11 Q And where had Shell Services Company
12 been located?

13 A In Houston.

14 Q Didit remainin Houston after Shell

15 Services International was formed?

16 A It became one of the hubs we had in

17 Shell Services International. By far the largest.
18 Q What were the other hubs?

19 A KuaaLumpur, and asmall onein

20 Melbourne, Australia.

21 Q When were those hubs created?

22 A They began their creation when the

23 company beganin 1998. It took some time to get
24 the whole company organized, so roughly ayear
25 during 1998.

0025

1 LORIN BRASS, November 8, 2006

2 Q Didyou move to the Hague when Shell

3 ServicesInternational -- or the Netherlands when
4 Shell Services International wasfinally formed in
5 19987

6 A Yes

7 Q Wasthe hub in Houston responsible for

8 any particular services?

9 A It wasthe same services they had been
10 providing under Shell Services Company time.
11 Q And can you tell me specificaly what

12 those services were.

13 A Information Technology.

14 Q Andwhat doesthat entail?
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A The Data Center, so at that time we

still had mainframe computers, large mainframe
computers, all the distributive computing, so
laptops, communication services, including
telephony, video services, anything that the
people were using when it came to Information
Technology.

Q Okay. Were there any other services
that were coming out of the Houston hub?

A Again supplied locally were thingslike
accounting services and facilities services that
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LORIN BRASS, November 8, 2006
serviced the office complexes in Houston.

Q Globally, other than Information
Technology, were there any other services coming
out of the Houston hub?

A  Wéll, | guess| didn't necessarily say
that Shell was providing al these services
globally out of Houston, because there was another
large Data Center in the Netherlands that was

already set up to do alot of the Information
Technology services for the rest of the world, so
no, | can't recall -- we certainly did not do
things like accounting services and facilities
services out of Houston to the rest of the world.

Q Was Shell Services International
providing services other than Information
Technology services?

A Yes

Q Andwhat other services were those?

A Very smilar service, although overseas
we actually did not do the finance accounting type
services, but there were some facility services.
There was also some Human Resources services. We
provided recruitment help to alot of the
Operating Units around the world, for instance.

0027
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LORIN BRASS, November 8, 2006
Q Werethere any servicesrelated to
technology?
A The Data Centers, yes. The Data Centers
ran the seismic data for Exploration and
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Production. They also ran all -- each to their

countries, but they ran all the financial results
data.

Q Wasany of the seismic data for
Exploration and Production run out of the Houston
hub?

MR. CLARK: Objection; vagueness.
BY MS. MARSHALL:

Q You can answer the question.

A TheHouston hub primarily ran the
seismic information from the Gulf of Mexico and
onshore U.S. Rijswijk ran the information for the
rest of theworld. | am not aware, nor do |
recall, whether there was any, any linkage,
swapping of that information at that time.

Q When you moved to the Netherlands to the
Head Office of Shell Services International, did

23 somebody assume a position of being head of the
24 Houston hub?

25 A Yes

0028

1 LORIN BRASS, November 8, 2006

2 Q Who wasthat?

3 A Gordy Bannister.

4 Q How long did you remain the head of the
5 Shell Services International organization?

6 A About ayear and a half.

7 Q And how long -- you had spent a year and

8

ahalf in the Houston Shell Services Company; is

9 that accurate?

10
11
12
13
14
15
16
17
18
19
20
21
22

A Yes

Q When you were working at the Shell
Services Company, did you work on any particular
projects for any OUs?

A No, not that | recall.

Q When you were at Shell Services
International, did you have frequent -- did you
have any interaction with the US hub run by Gordy
Bannister?

A Yes. Gordy reported to me.

Q Do you know whether the US hub -- strike
that. Once Shell Services International was
formed, was the US hub renamed to something other
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23 than the Shell Services Company?

24 A It just became Shell Services
25 International Houston.
0029
LORIN BRASS, November 8, 2006

Q Okay. Doyou know what SEPTAR is?

A No. The name's aways were very
confusing. It had to do with some of the
technologies in Exploration and Production, but
I'm not -- | couldn't tell you which ones.

Q Wasthere any relationship between
SEPTAR and Shell Services International Houston
office, if you know?

10 A Not that I'm aware of.

Q Do you know what the Bellaire Technol ogy
Center is?

A Yes
14 Q Andwhat, what did you understand that
15 to be?

16 A Exploration and production research for
17 Shell Oil Company.

18 Q Didthe Bellaire Technology Center and
19 Shell Services International have any relationship
20 that you're aware of ?

21 A  Only the seismic data that we ran, and
22 they would have occasionally or frequently, at
23 some frequency been part of the acquisition of
24 that seismic information and would have been
25 helping in the interpretation of that seismic
0030
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LORIN BRASS, November 8, 2006
information. We didn't do that work. We ran the
numbers through the mainframes, so we would have
been processing the large volume of information
that come from seismic, acquired seismic. They
would have been acquiring it and interpreting it
and using it.

MR. CLARK: For Shell Oil Company or
for --

10 THE WITNESS: For Shell Oil Company.
11 BY MS. MARSHALL.:

12 Q Now, would, were the Shell -- wasthe
13 Shell Services International in Houston using the

©CoooO~NOOLPA~WNPE
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same mainframe, | think you called it, asthe

office in the Netherlands?

A No. They had their own mainframes.
There was mainframes in Houston, and there was
another batch of mainframesin Rijswijk in the
Netherlands.

Q Werethey configured in similar ways?

A | really don't know. That's part of the
technology, so | don't know how they were
configured.

Q Wasthere aperson at Shell Services
International who was in charge of coordinating

0031
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LORIN BRASS, November 8, 2006
the technology between the different hubs?

A There would have been a person at
Rijswijk that was worked with the mainframes. |
don't recall who that would have been, and I'm not
sure at that time there was any coordination
between the hubs.

Q Eventudly did there become coordination
between the hubs?

A Much, much later. Infact, that's|
think only recently occurred, but I'm a bit
guessing there.

MR. CLARK: What do you mean by
"recently"?

MS. MARSHALL: You know, | can follow up
the questions.
BY MS. MARSHALL:

Q What do you mean by "recently"?

A Inthelast two to three years.

Q Now, you said that Gordy Bannister
reported to you. What was the nature of the
exchange of information between yourself and him?

A It would be all aspects of what was
happening from the Houston perspective, so whether
it was staffing issues or operational issues or

0032
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LORIN BRASS, November 8, 2006
results of performance activities ongoing, the
regular business interaction between one
subsidiary to the major entity.
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Q Didyou have any interaction with

anybody else in the Houston hub of Shell Services
International other than Mr. Bannister?

A  Wedll, | would make tripsto all the
subsidiaries and meet the people that werein
those subsidiaries, and so | knew alot of the
other management team in Houston, et cetera.

Q How large was the Shell Services
International Houston office?

MR. CLARK: Objection.

BY MS. MARSHALL:

Q How many members were there in 19987

A It'sstretching my memory, but I'm going
to put an approximate figure of 500 people.

Q Now, you remained the head of Shell
Services International until what time?

A Mid-1999.

Q Who took over from you?

A Clyde Mather.

Q If Shell Services International Houston
hub was doing any work for any OUs outside of the

0033

PP e
NEhEBoo~v~ouhr~rwnr

NP RRERERR R
OQOWOoW~NOU AW

21

LORIN BRASS, November 8, 2006
United States, would you have been aware of it?

A Morethan likely.

Q Canyou recal any instances when Shell
Services International in Houston was doing any
work for any OUs outside of the United States
during your tenure at Shell Services
| nternational ?

A No, | redly can't recall a specific

example.

Q Canyou recall, when you were at Shell
Services International, what OUs were having
services performed for them?

MR. CLARK: Objection; vagueness.

MS. MARSHALL: You cananswer the
guestion. And if you could just object to form.

MR. CLARK: | asked you to clarify, when
we started this, between "Shell Oil" and "Shell,"
and you said "thank you" and you said you would,
and now you're asking about OUs in general, so if
you would just please clarify, it wouldn't be a

Page 20 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/Deposition%620T ranscripts/110806bl.txt (20 of 118)9/18/2007 4:01:34 PM



file:///CJ/Documents¥20and%20Setti ngs/daustin/Desktop/Deposition%20T ranscripts/110806bl .txt

22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6 Filed 10/10/2007
problem.

BY MS. MARSHALL:
Q When you wereworking at Shell Services
International, do you recall any OUs, whether they
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LORIN BRASS, November 8, 2006
be for Shell Oil or for Shell International, that
Shell Services International were performing
servicesfor?

A Yes, and I'll give examples, because
there were really quite afew --

Q Okay.

A -- but ExProin the North Sea, which was
our operations there. We did services for them.
We did servicesfor Shell Malaysia. We did
services for Shell Australiaand Shell New
Zealand, Shell Thailand, Shell Japan, Shell China,
the Netherlands itself, of course, NAM and the
downstream operations. Shell UK more broadly in
the United Kingdom outside of ExPro. There may
have been more, but they will be starting to get
quite small.

Q Do you recall what services were being
done for Shell Australia?

A IT services, Information Technology
services, and HR services. | specifically recall
those two. | don't recall others. There might
have been others. | just don't recall.

Q If anOU -- while you were at Shell
Services International, if an OU -- what would be

0035
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the circumstances under which an operating company
would want seismic services?
A If they had an ongoing exploratory
program.
Q Can you describe what you mean by "an
ongoing exploratory program.”
A That would be one in which they were
funded and had the acquisition of seismic to begin
or ongoing, either through boats offshore or
machines onshore, for the collection of seismic
data which hopefully would lead to identification
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of areas that could be drilled for producible

hydrocarbons. So if they were in that mode of
seismic acquisition, they would need to go to some
service to get their seismic information

processed.

Q Werethere services other than Shell
Services International that they could go to for
those services?

A Yes

Q Andwho else provided that, those
services during that time period? | guess we're
talking about 1998 through 2000.

A There were actually several companies
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LORIN BRASS, November 8, 2006
which | perhaps won't remember in the moment, but
the likes of a Schlumberger, for instance, or
Western Oil. These are the large oil and gas
service companies that have capabilities around
the world.

Q Wasthe seismic -- were the seismic
services that Shell Services International
provided confined to particular types of
developments in terms of, you know, deepwater as
opposed to shallow water, anything like that?

A No.

MR. CLARK: Objection.
BY MS. MARSHALL:

Q Did Shell Services International provide
seismic services for developments that involved
deepwater?

A Yes

Q Do you know what Shell Deepwater
Servicesis?

A Yes, roughly.

Q Isthere-- wasthere any interaction
between Shell Services International and Shell
Deepwater Services that you're aware of?

A Not specifically.
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Q Generaly?
A I'dbe--I'd only be supposing and
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speculating. | do not recall the specific

Interactions between those entities.

Q Wasthereadifferencein the seismic
services that Shell Services International
provided with respect to deepwater than those
provided by Shell Deepwater Services?

MR. CLARK: Objection.
BY MS. MARSHALL:

Q You can answer the question.

A I'mnot sure. Couldyou try againto --

Q Yeah, sure. Was Shell deep -- did Shell
Deepwater Services provide seismic data services,
if you're aware?

A No, not from what -- not in the same
concept or in the same set that Shell Services
did. Again Shell Serviceswas a data processing
center. It basically ran the data on very large
mainframe computers. We obtained the data from
whoever had taken the seismic information in,
we'd process that data and then gave it back to
people for interpretation. Now, | don't know
specifically if Shell Deepwater Services were

0038

©CoooO~NOOLPA~WNPE

10

NPRPRRRRRERRR
QOWOWOW~NOUNWNLER

LORIN BRASS, November 8, 2006
providing those kinds of interpretive services or
acquisition services specificaly at the time, but
| do know that Shell Services International isa
data processing facility, had nothing to do with
the interpretation of that data.

Q Isit possiblethat Shell Deepwater
Services could have used the facilities of Shell
Services International ?

MR. CLARK: Objection.
BY MS. MARSHALL:

Q You can answer the question.

A Only from the acquisition side | would
be able to answer the question. No, they would
not be acquiring the dataitself. Those were done
by the Operating Units around the world, so we
would be working directly with them to have the
data processed.

Q Okay. Do you know if Shell Services
International still has a Houston hub?
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A Shell Services International no longer

exists in the concept we had at that time.

Q Do you know when that concept ceased to
exist?

A Not exactly. It would have been around
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LORIN BRASS, November 8, 2006

2002, 2003, perhaps.

Q Do you know why it ceased to exist in
that same concept?

A | don't know all the specifics, but
there was, there was always a difficulty with a
market-based pretty much internal provider, so
there was the illumination of the market concept,
and therefore reverting back to a more standard
process of providing servicesfor cost, at cost,
through some sort of negotiated contract.

Q What did you do after you left Shell
Services Internationa ?

A | went back to Exploration and
Production in The Hague, and at the moment after
the first six months | was asked to do some
special assignments.

Q What were those?

A Primarily related to two things. One
was the compensation system for senior level
individuals in the company, and especialy in
Exploration and Production; and secondly, we began
to look more serioudly at acquisition candidates
for E& P, and | was asked to lead the project for
acquisition candidates.

0040
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Q Wereyou working on both of these
projects at the same time?

A Yes

Q Who were you asked to look into the
compensation system by?

A John Hofmeister.

Q What was his position?

A Hewas the head of Human Resources for
Royal Dutch/Shell Transport and Trading.

Q Who did you report to during that
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six-month time period?

A Directly to an individual called Garmt
Lau.

Q Andwhat was hisrole?

A Hewasthe head of Human Resources for
Exploration and Production.

Q Do you know why you were asked to |ook
into the compensation system for Exploration and
Production?

A Therewasaview that it was outdated,
needs refreshing, brought up to more competitive
standards.

Q Do you know who held that view?

A Theonly onel could speak to directly
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LORIN BRASS, November 8, 2006
would be John Hof meister.

Q What did you do in order to complete
that assignment?

A Didananaysisand asurvey of what is
available publicly on compensation systems for
Senior Management, tried to assess that
information, coordinate that information, distill
it into aform in which people could begin to make

decisions, recommendations around that
information.

Q Whenyou say "available publicly," did
you mean that you were looking at other companies?

A Yes

Q Didyou do any investigation as to how
the system within Shell worked?

A Yes

Q Didthe compensation system change as a
result of this project?

A Yes

Q How didit change?

A Therewere afew factors. One was that
pay for performance as a percentage of the base
pay was increased for the Senior Executive Group.
Another one was to try to gain consistency in the
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application of this throughout the Operating
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Units. There were others, but | -- at the moment

| can't remember.

Q Who, who would have been considered to
be part of the Senior Executive Group?

A It'saparticular cut and agrade level
in Shell that encompasses -- and again now, I'm
guessing and it changes from time to time, but it
would be about the top 200 or so peoplein the
company.

Q Waereyou included in that 2007?

A Yes

Q How wasthe pay for performance
increased?

A Couldyou --

Q Widll, I think you said that the -- when
| asked you how did the compensation system
change, you said the pay for performance increased
for the Senior Executive Group. How did it
increase?

A But are you asking how much or the way
we implemented it?
Q Why don't you first tell me how much.
A It started from avariety of different

LORIN BRASS, November 8, 2006
spots, but everything moved to 50 percent of base
pay.
Q What does that mean, "50 percent of base
pay"?
A That the available celling or the
available target for an amount you could earn if
business performance and individual performance
was achieved would be equivalent to another half
of your existing base pay, so that your total pay
became 150 percent of your base pay.
Q And wasthat implemented across the
board for this Senior Executive Group?
A Yes
Q And prior to this implementation, what
had been the maximum?
A I'm-- 1 would be struggling to recall,
but it was lower than that.
Q Do you recal what the minimum was?
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A It would have been -- well, I'm

hesitating to guess, because | really don't
recall.

Q That'sokay. You couldjust giveit to
me generaly.
A Inthetwenties and thirties.

LORIN BRASS, November 8, 2006

Q Who made the decision to increase the
pay for performance and across the board
50 percent of base pay level?

A The Committee of Managing Directors, but
with a change to people at thislevel, it would
also have had to go to the Board of Directors.

Q Didyou make a presentation to the
Committee of Managing Directors having to do with
the compensation system?

A Yes

Q When did you make that presentation?

A November or December of 1999.

Q Do you recall who was present at that
meeting?

A | recal Mark Moody-Stuart was there.
John Hofmeister was there as the head of HR. The
rest, | actually would be guessing as to which of
the other committee members were there, because |
just don't recall who else wasin the room.

Q | don't want you to speculate about it.

A Okay.

Q Doyourecall any particular discussions
from that meeting?

A No. I recal | had a specific list of

0045

©CoooO~NOOLPA~WNPE

10

LORIN BRASS, November 8, 2006

yet-to-be-decided items pertaining to the details
of such, and | know Mark led us through each of
those. | presented theissue. Mark Moody-Stuart
presented the situation to the members, and they
had a discussion and made a decision one by one.
| remember Mark participating with mein that
dialogue.

Q Aspart of your investigation into the
compensation system, did you also -- did you look

Page 27 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%620T ranscripts/110806bl.txt (27 of 118)9/18/2007 4:01:34 PM



file:///CJ/Documents¥20and%20Setti ngs/daustin/Desktop/Deposition%20T ranscripts/110806bl .txt

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6  Filed 10/10/2007
at what element of the Senior Executive Group's

performance should be looked at in terms of their
compensation?

MR. CLARK: Objection.
BY MS. MARSHALL:

Q You can answer the question.

A My answer would have to be no to the
guestion asked, and I'm doing that on the basis of
we did not get into individual performance
elements, only the magnitude.

Q Why wasthat?

A Itwassimply what | was asked -- the
element | was asked to do.

Q Soyouwere only asked to look at how
much the performance should impact a pay increase?

0046
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A Yes

Q Didanybody at the CMD meeting express
the position that increasing the pay per
performance percentage was not a good idea?

A | don't recall.

Q Aspart of your investigation into the
compensation system, did you do any analysis of
the scorecard system?

A No.

Q Anddidyou only look at the
compensation of the Senior Executive Group?
A For this particular element of the
study, yes. The only thing that we looked at in
terms of the performance was for the SEG group.

Q Waerethere other elements of the study
that you looked at, other things?

A Therewas also an element that tried to

get more uniformity around the world when it comes

20 to grading levels and compensation levels.

21 Q Andwasthat element of the project

22 looking at groups outside of the Senior Executive
23 Group?

24 A Yes.

25 Q How broadly was that element of the
0047
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project?

A It basically encompassed what we termed
then to be the professional staff; in other words,
not operating individuals that were in chemical
plants, refineries and running operations. It
would have been for people that we hired in from
college campuses and the like and then up from
there.

Q And were any actions taken as a result
of this project to ensure greater consistency?

A Yes

Q Do you recall what those actions were?

A Therewas different terminology and
dightly different bands of compensation in
different placesin the world, and even different
labels for those bands, so there was a -- there
was an agreement as to the labeling, the level and
the bands, although | would also point out that
the levels had to be yet very much geared towards
the market that this Operating Unit wasin, so
clearly the pay system in Maaysiawould not have
had the same base pay as the pay systemin the
Netherlands, but the bands and the titling of
those bands spread between high and low on a

0048
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percentage basis could be made consistent.

Q Wasthere apercentage put in place on a
professional level similar to the one that was put
in place for the Senior Executive Group?

A WEéll, for the Senior Executive Group |
described work on the performance factor. For
this group | described consistency for grade
levels and for spreads around those grade levels
which actually had nothing to do with incentive-

based, performance-based pay, nor did | do
anything with the performance-based pay for the
rest of these grade levels.

Q Why wasthat?

A | ssimply was not asked to do that.

Q Do you know whether or not, with these
other grade levels, there was a performance aspect
to their pay?
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19 A Yes

20 Q Do you know what it was?
21 A Only that it was obviously smaller than
22 the numbers we were talking about before.
23 Q Youtestified that you were a'so, during
24 this six-month period, looking into acquisition
25 candidates for E&P. Who were you asked to look
0049
LORIN BRASS, November 8, 2006
into that by?
A By Phil Watts and by Linda Cook.
MS. MARSHALL: Before we get into that,
maybe we can just take a five-minute break.
THE VIDEOGRAPHER: We are going off the
record. Thetimeis11:07 am.
(Whereupon, a short recess was taken.)
THE VIDEOGRAPHER: We are back on the
record. Thetimeis11:25am.

BY MS. MARSHALL:

Q Mr. Brass, just before the break we were
starting to talk about the other six-month project

that you were asked to ook into, which was

acquisition candidates for Exploration and

Production. How was that project described to
you?

A Toredly look at the entirety of

possibilities for Shell to acquire an Exploration

and Production-related company or sole company --

doesn't have to be just E& P -- and map that

against certain criteria that we would be wanting

in an acquisition target.

24 Q Who described the project to you?
25 A Linda Cook.
0050

1 LORIN BRASS, November 8, 2006

2 Q What was her role at the time?

3 A Shewas head of EPB, an E&P group that

4 did business development activities aswell as

5 other activities.

6 Q Andwhat was Phil Watts role at the
7 time?
8
9
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A Hewasthe head of Exploration and
Production.

Page 30 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/Deposition%620T ranscripts/110806bl.txt (30 of 118)9/18/2007 4:01:34 PM



file:///CJ/Documents¥20and%20Setti ngs/daustin/Desktop/Deposition%20T ranscripts/110806bl .txt

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6  Filed 10/10/2007
Q What were the criteria against which you

were asked to map out the different possibilities?

A | won't remember them specifically, but
they included things like their production levels,
their costs, where they had properties around the
world, and that's a key one, because that mapped
then to our preference asto where we'd like to
have our portfolio levels of concentration. We
would look at the size of the company in terms of
their people. | mentioned production costs.
Clearly reserves are always part of that look. |
guess those would be the primary factors.

Q When you say "production levels," did
you have any specific criteria?

A We had a pretty broad range to start
with. We were generally looking, though, for

0051
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things that made a bit more of a material impact
on Shell, so we weren't looking at the very, very
small companies, we were looking at alevel
mid-range, and we were not looking at the very
large companies, so in general it was sort of the
mid-range of companies that had E& P activities.

Q Wereyou more interested in companies

that had more developmentsin the exploration
phase as opposed to the production phase, or was
there any difference?

A We had some preference for those
companies that had growth opportunities or
opportunities to continue their, their production
levels or grow them, so yeah, that would be those
that had a bit more of an exploration slant. We
were aso at the time quite keen on gas. Not that
we didn't like the oil, but there was a dight
preference for companies that had arelatively
gassy portfalio.

Q Why isthat?

A We, we had aview of the value, going
forward, of gas and gas assets that was quite,
quite strong, and we believed we had technol ogies
and capabilities especially related to Liquified

0052
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LORIN BRASS, November 8, 2006

Natural Gas and the like that were perhaps a
competitive advantage at that time.

Q Didyou get a sense that therewas a
feeling from E& P that there was something lacking
in the current portfolio when you started this
project?

MR. CLARK: Objection to form.
BY MS. MARSHALL:

Q You can answer the question.

A No, there was, there was not a specific
or even ageneral view that there was a need to do
something. There was adesireto look at the
possibilities.

Q Now, when you said that reserves was an
element of the criteria, can you explain what you
meant by that.

A Intheoil and gas business, things like
production and reserves, cost levels, investment
levels are just always key parameters you look at.

Q When you were looking at the reserves of
potential acquisitions, was there anything in
particular that you were focusing on?

A Just, as| mentioned earlier, adight
preference for gas or oil.

0053
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Q Interms of the location of the
properties, which locations were those that were
preferred geographically?
A You'retesting my memory abit here.
It'sawhile back. In general, it's helpful to
have properties that are somewhat adjacent to your
existing fields so that the overall costs can be
shared and there can be synergiesin the
acquisitions, so we, we liked things that had some
North Sea presence. We actually had a pretty good
position with leases and activities already in the
Gulf of Mexico, so that wasn't necessarily a key
spot. We had existing operations and we liked a
lot of the fields and resources in the West Coast
of Africa. There was some attractiveness in South
Americaat that time, particularly around gas
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assets, the likes of Brazil and Argentina

(Discussion was held off the record.)
THE WITNESS: Those are examples. That
shouldn't be taken as the complete list.
BY MS. MARSHALL:
Q When you say "we had existing operations
and we liked alot of the fields and resources on
the West Coast of Africa," does that mean that you

0054
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LORIN BRASS, November 8, 2006
weren't specifically looking for possibilitiesin
the West Coast of Africa, or you were looking in
the West Coast of Africa?

A  Wewere, with perhaps alittle less
emphasis on Nigeria, because we actually had quite
agood lease position offshore, and we certainly
had a very significant position onshore that we
weren't looking to expand.

Q Wasthere any particular reason that you
weren't looking to expand that position?

A "That position" meaning --

Q Nigeria

A -- Nigeria? Simply because Nigeria
aready was avery significant part of our
existing portfolio, and when one looks at an
Exploration and Production property, you like to
be able to spread your activities so if there are
disappointments in one area, you don't have all
your concentration in that particular area. So
our position in Nigeriawas fine. We liked our
position in Nigeria. Therewas no need to try to
expand that position in Nigeria, except again in
the offshore where we currently had a pretty nice
lease position. If that ever changed, we would be

0055
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perhaps more interested in the offshore
activities.

Q Aspart of thisproject were you also
asked to look at whether or not there were
locations or devel opments that the company should
divest from?

A Not in the very beginning of the
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project. That clearly became the question as the

projects progressed, knowing that once you have
acquired a company, it's actually a great
opportunity to high grade your entire portfolio,

so having -- if you were to have bought something,
then the question is: Well, what will you be
divesting at that point in time?

Q Inpart of your analysis of potential
acquisitions did you ever ook into the volume of
proved reserves specifically with respect to those
developments?

A | would say we always |ooked at
reserves, al categories that we could, from
public information. It was, it was always part of
our data-gathering for these companies.

Q If apotential acquisition had alarge
percentage of proved reserves, would that be a

0056
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positive factor in your evaluation?

MR. CLARK: Objection.

MS. MARSHALL: He can answer the

question if he understandsiit.

MR. CLARK: If he understandsit.

THE WITNESS: | actualy don't know what
you mean by -- percentage of what?
BY MS. MARSHALL:

Q Waédll, percentage of proved reserves with
respect to total, you know, all other reserves.

A Actualy, no, because that would mean
that the portfolio might be relatively mature, and
we would prefer to be able to have portfolios that
we can use our technical expertise and
capabilities to grow.

Q Sowhat would be an ideal acquisitionin
terms of reserves or what would have been an ideal
acquisition in terms of reserves, if you can
describe what that would have been?

MR. CLARK: Objection to form.

THE WITNESS: It'savery difficult one
to -- every company comes with a different
package, so as| said earlier, it would be one
that had possibilities for further expansion and
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LORIN BRASS, November 8, 2006
growth, so good leasehold positions, a lower
rather than higher proved total reserve ratio, and
I'm not going to be able to quote a number. It
would have alittle gassier portfolio in terms of
both production and reserves, and it would have
operations that at least some, not necessarily
all, were close to existing, existing operations.
And in general the portfolio would be located such

that we would end up liking, in preferred
locations, and therefore have to divest very
little of this newly acquired company.

BY MS. MARSHALL:

Q Had there been anybody within E& P prior
to your involvement in this project who was
charged with the responsibility of looking at
potential acquisition candidates?

A | would say that E& P and the rest of the
Shell Companies routinely look at acquisition
candidates. It turns out that at this exact point
in time we hadn't done areally thorough look at
all availabletargets. There had been specific
looks at other candidates prior to me starting
this project, but | was asked to just open the
window very wide and, if you will, kind of start
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from scratch, athough we had some back
information from prior looks, but take alook at
the universe of opportunities, narrow it down to
those we really liked.
Q What were the -- what was the exact time
frame of this project if you recall?
A It would have started in the fall
of '99, September/October time frame, and then it
continued on for -- in various different forms for
two or three years.
Q Soitwasn't limited to asix-month
window?
A No.
Q Didyou -- didn't you need to work on
this the entire time that you remained in that
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position?

A Yes

Q What wasyour title at that time?

A Manager Specia Projects E&P.

Q Didyour title change at some point
during that two- or three-year period?

A Yes

Q What did it change to?

A | became Director, Head -- | forget
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which title -- of EPB in January of 2000, and EPB
was the same position | described Linda Cook was
in, which had the accountability for Business
Planning, Strategy and Business Development, which
Iswhere the acquisition piecefit in.

Q Andwhat position did Linda Cook move

to?

A She became the head of Gas and Power,
although Phil Watts still had both Gas and Power
and E& P within his sphere of control, but Linda
was asked to run the Gas and Power Business.

Q Sothetitlethat had something to do
with head of Special Projects, that was atitle
you had just through the fall of '99 until January
of 2000?

A Yes

Q Okay. When you were looking at
acquisition candidates for E& P, did you have a

20 team of people assisting you in that process?

21 A Yes

22 Q Who was on that team?

23 A | only will be able to remember one or

24 two names --

25 Q That'sfine.

0060
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2 A -- and David Lewellen was one of those.

3 After January 1st, Jim Mair was one of those. And

4

5
6
-

in reality I'm going to run out of memory at that
point, but the core team was about, at the
beginning, five or six people.

Q Didthe members of your team have
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different specialties?
A Yes

Q Andwhat were those?

A Oneor two actually had acquisition
experience actually coming from other companies,
and we generally always pick up someone that has
technical knowledge, be it production type
technologies, reservoir type technologies,
geology, geophysics type technol ogies, and then
there's always a financial person on the team and
alegal representative on the team.

Q Do you recal who theindividual was
that had the reservoir type technologies
expertise?

MR. CLARK: Objection.
THE WITNESS: No. | don't remember

anyway.
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BY MS. MARSHALL:
Q That'sokay. Youwould have had to
answer anyway.

Now, with respect to your
responsibilities related to looking at acquisition
candidates, | think you said before you reported
to Linda Cook and Phil Watts; is that correct?

A Yes

Q Didthat ever change?

A When, as of January 1st, 2000, and Linda
took the other job, then | was reporting singly to
Phil Watts.

Q Did you have regular meetings with him
to discuss the potential acquisitions?

A Yes

Q How regularly would you meet with him?

A It varied through this stage or the
cyclewe werein, and the early part of it would
have been roughly only monthly. Later when we got
closer to the possibility of doing something, it
would have been weekly and then eventually almost
daily.

Q Waereacquisitions made as aresult of
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A Not asaresult of thisfirst phase.

The project ebbed and flowed, changed names,
changed people. The only significant acquisition
in this time frame we made was Enterprise Qil in
2002.

Q Beforewego into that time period in
detail, why don't we finish going through your CV
and then we'll go back, just so therecord is

Clear.

Y ou, you became the head of Strategy,
Planning and Business Development and Exploration
Production in 2000, correct?

A (Nods head affirmatively.)

Q How long did you hold that role?

A Until roughly May of 2003.

Q Andwhat role did you assume in May of
2003?

A The Director, Global Director solely of
Business Devel opment.

Q And how did that position differ from
your previous position?

A It dropped the responsibilities on the

strategy and planning piece and gave more and
global responsibility for Business Devel opment.

0063
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Prior to that point in time, for major
acquisitions, we basically conducted those from my
organization. There were many other Business
Development activities going on around the world
of non-corporate acquisition style, and at that
time | had a skilled pool of people who worked on
those projects, but in that organizational
structure at that time those projects were the
responsibility of the Regional Business
Directorates, of which they were four around the
world.
Q Thisisprior to 2003?
A Exactly.
Q Andwhat happened after May of 20037
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16 A All those separate Business Devel opment

17 activitieswere rolled into one entity which then
18 reported up through me, so instead of having four
19 different Directors running Business Devel opment
20 activities, those activities were more coordinated
21 under one organization.
22 Q How long did you hold that position?
23 A Until May of 2005.
24 Q When you assumed that position in May of
25 2003, who did you report to?
0064
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A Walter van der Vijver.

Q When you were head of Strategy, Planning
and Business Development and Exploration and
Production, at any point in time was Walter van
der Vijver aso your Director? Did you report
directly to him?

A Walter took Phil's position in the late
spring of 2001.

10 Q Sowhen you changed positionsin May of
11 20083, you still reported to the same person?

12 A (Nods)

13 Q You'vegot to say yes.

14 A Yes

15 Q That'sokay. And thenin May of 2005
16 whenyou left, before you left that position were
17 you still reporting to Walter van der Vijver, or
18 had he left that position?

19 A He had left the company by May of 2005.
20 Q When did he leave the company?

21 A Inearly 2004.

22 Q And who assumed his position that you
23 then reported to?

24 A Malcolm Brinded.

25 Q Anddid Macolm Brinded remain in that
0065
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2 position through May of 20057

3 A Yes

4 Q After May 2005 where did you go?

5 A Toanewly formed group that solely was
6 looking at acquisitions and some divestments from

©CooO~NOOOLPA~WNPE
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7 thetotality of Shell, so it was a newly formed
8 group that not only looked at acquisitions for
9 exploration and production, which | had done

10
11

before, but now it was looking at corporate
acquisitions that spanned the various businesses,

12 Oil Products, Chemicals, et cetera.

13 Q Andwasthisbusiness, did it have a

14 particular name?

15 A It was-- it was the accountability of

16 Adrian Loeder who had afew more elementsto his
17 responsibility than just thisunit. Thisunit was
18 simply called Business Devel opment.

19 Q Wherewasit located?

20 A InTheHague.

21 Q How long did you stay with that group?
22 A Until the end of May 2006.

23 Q Wheredid you go from there?

24 A Retired to Lenox, South Dakota.

25 Q Andyou're currently retired?

0066
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2 MR. CLARK: To 278th Street.

3 BY MS. MARSHALL:

4 Q Congratulations.

5 A Thank you.

6 Q Now, wasthat a planned retirement?

7 A Yes

8 Q Soyou left the company on good terms?
9 A Yes

10 Q Now, going back to 2000 when you became
11 the head of Strategy, Planning and Business

NNNNRPRRRRRERRR
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Development and Exploration and Production, did
your responsibilities change at all during the
time that you held that position?

A So from January 2000 to May of 20037

Q May of 2003.

A No.

Q Didyou report to anybody other than
first Phil Watts and then Walter van der Vijver?

A No. | think I'd liketo just interject,
however --

Q Sure

A -- that these acquisition candidates and
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projects continued, as | said, through this

period, so | was leading this portion called EPB;
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however, | was also usually very active when there
was an acquisition possibility, especially near
the time of an actual approach. So there were
timesin which | would be seconded to Team
Headquarters outside of The Hague, perhapsin
different locations, when it was close to atime
in which we might approach a company. So for
instance, | was in London prior to the Enterprise

acquisition, which we started in Easter or April
of 2002, but | basically resided in London from
November of 2001 to July of 2002. 1 till
reported to the people we talked to, but my
activity level shifted dramatically when | was
heavily involved during times of activity on
acquisitions.

Q Did anybody assume the responsibilities
that you had as head of Strategy, Planning and
Business Development other than the acquisition
responsibilities when you were away from The Hague
and working on these acquisitions?

A No. We considered that, but in every
case we decided not to try to bring someonein,
because it was always high uncertainty how long
this would last, and hence those people reporting
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to me were asked to take the extra effort to be
running not only their group but to collectively
work toward the whole of EPB.
Q Now, who reported to you during this
period from January 2000 to May 20037
A At the beginning, Jim Mair was the head
of Acquisitions, Roelof Platenkamp was the head of
Strategy and Planning, Mark Leonard was the head
of Business Development. | think it was only
those three reporting to me at that time.
Q And did those individuals change over
the course of the two and a half years?
A Only Roelof was replaced by John Bell,
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and | believe that was somewherein early 2001.

Q What was your involvement with respect
to reserves when you were the head of Strategy,
Planning and Business Development or E& P?

A The Reserves Coordinator wasin my
organization, and through his activities, which
were the collection of the reserve information
globally, we coordinated the Reserve Report, and
in that process I, along with generaly either the
CEO or the CFO, would sign the L etter of
Representation regarding reserves to the auditors,

0069
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to the Externa Auditors.

Q Andwho was the Reserves Coordinator in
20007

A | believeit was Remco Aalbers.

Q Prior to assuming this position, had you
had any responsibilities with respect to reserves
reporting?

A Theprior jobs| had, which | mentioned
as we went through, had only an element of that in
that | had a Reservoir Engineering Group in my
organization from time to time. That being said,
there was, at that time in the U.S,, functional

leaders of which Reservoir Engineering had a
functional leader as well, which had oversight to
the engineering discipline aswell asthe
development of the Reserve Report. So | had no
direct involvement in the reserve reports at that
time.
Q Meaning prior to 20007?

A Right.

Q Had you had any training with respect to
reserve reporting prior to 2000?

A No.

Q When you assumed your position in 2000

0070
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at E& P, did you receive any training with respect
to reserves reporting?
A No.
Q Haveyou ever received any training with
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respect to reserve reporting?

A No.
Q How would you describe your knowledge of
the SEC Guidelines, | mean the Shell Guidelines
with respect to reserve reporting or with respect
to characterization of reservesin 2000 when you
assumed your position as the head of Strategy,
Planning and Business Development and E& P?
MR. CLARK: Objection to form.
BY MS. MARSHALL:

Q You can answer the question if you
understand it.

A Maybe perhapsit would help just to
rephrase it alittle bit.

Q Sure. Wereyou aware of the Shell
Guidelines with respect to reserve reporting and
characterization when you assumed your position in
2000 at E& P?

A | was aware there were Guidelines.

Q Wadl, what did you know about those
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Guidelines at that time, in January of 20007
A Vaey little.
Q Hadyou seen them?
A | actually don't recall.
Q What did you understand those Guidelines
to bein January of 2000?
MR. CLARK: Objection to form.
BY MS. MARSHALL:

Q You can answer the question.

A Yeah, maybe again you could help me with
just adifferent phrasing.

Q Sure. Didyou -- well, | think you
testified that you were aware there were
Guidelines.

A Right.

Q Didyou have any understanding of what
those Guidelines were?

MR. CLARK: Objection to form.

THE WITNESS: They were the Guidelines
by which -- disseminated to all the Operating
Units of the Group, which gave direction to the
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23 Operating Units how to, how to categorize and book

24 their reserves.

25
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2 BY MS. MARSHALL:

3 Q InJanuary of 2000 were you aware of an
4 SEC rule with respect to reserves reporting?

5 A Yes

6 Q How would you describe your level of

7 awarenessin January of 2000 of that rule?
8
9

A Vey little.
Q Didyou know what the rule was?
10 MR. CLARK: Objection to form.
11 THE WITNESS: From my activitiesin the

12 United States, | was aware that SEC was the

13 authority, the entity by which reserves were

14 booked.

15 BY MS. MARSHALL.:

16 Q Didyou know anything about the criteria
17 for booking reserves that the SEC rule required?

18 MR. CLARK: Time frame?

19 BY MS. MARSHALL.:

20 Q In2000.

21 A Extremely generdly.

22 Q By "extremely generaly," maybe you

23 could help me understand what you mean.

24 A | wascertainly aware you would have had
25 to have found, and to the extent -- to some extent
0073
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2 delineated the size of the reservoir and had

3 development plansin order to book reserves.

4 Q Didyou know any more specifics than

5 that?

6 A Not that | can recall.

7 Q At any time during your tenure as head

8 of Strategy, Planning and Business Development at

9 E&P, did you gain amore specific understanding of
10 the SEC rule?

11 A Wadl, | had the expertsin my

12 organization that did thiswork, and clearly |

13 would talk with them and work with them, and they
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would indeed describe to me both the reserves that

they were getting the input from from the
Operating Unit, they would describe to me and give
me, along with the auditor, the information and

the assurety in order to be able to sign the

L etter of Representation on the reserves.

Q Who were the experts within your
organization on the SEC rule and reserves
classification?

A InJanuary of --

Q From January, in January of 2000 through
May of 2003.
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A Remco Aadbers again was Reserves
Coordinator. He reported through Roel of
Platenkamp.

Q Would you describe Roelof Platenkamp as
being one of the experts?

A | would. He had background in this
discipline, so he had expertise that was
well-known. And really the third person was the

Internal Auditor, Anton Barendregt. | guess|
considered those three to be the experts.

Q WasJohn Bell also an expert?

A He came after Roelof.

Q Would you also describe him as being an
expert in thisfield?

A Lessso. He had more experience than |
had in the discipline, but less than Roel of.

Q Now, when you described the outside
auditors, who were you referring to?

A | was-- can't recal if a thetimeit
was KPMG or PricewaterhouseCoopers, but it was one
of those.

Q Didyou have any interaction yourself
with representatives from either KPM G or PwC while
you were the head of Strategy, Planning and
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Business Development at E& P?
A Yes
Q Didyou interact with one person or more
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A  One, sometimes two.

Q Do you recal the name of that
individual ?

A No.
Was it aman or awoman?
Man.
Was the second person also a man?
As| recall.
Did you meet with these people on a
regular basis?

A Redly annuadly, and that was as a
result of the process of bringing the Reserve
Report together. They would talk very regularly
with the likes of Remco or Roelof and also would
talk with the CFO, who at the time was Dominic
Gardy, but | would usually talk with them really
when nearly all of the, al of the detailed work
had been accumulated.

Q Didyou have any responsibilities with
respect to reserves prior to January of 2000, for

O >0 >0
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E&P?
A | guess| thought we --
Q I meanI'mjust trying to clarify
between the end of 1999 and the beginning of 2000.
Was there any -- did you have any responsibilities
in the end of 1999 with respect to reserves?

A No.

Q Sowhen you assumed your positionin
2000, do you recall at what point the reserve
reporting was for that year?

MR. CLARK: Objection to form.
BY MS. MARSHALL:
Q Youcan answer.

A What | know isthat by the end of
January we began the review of reservesfor 1999.
| was not obviously around, nor did | know the
details of the work that had been done up until
January.

Q Didyou do anything in January of 2000
to familiarize yourself with the process of
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reporting reserves as it related to your

responsibilities?
A Just discussions with Roelof and Remco.
Q Sowhenyou first started in that
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position, when did you first have discussion with
Roel of with respect to reserves?

A | don't recall the specifics, but it was
within the first three weeks of January.

Q Didthefirst conversations with Roelof,
did they also include Remco Aalbers, or did you
speak with them separately if you can recall?

A | don't recall.

Q What did you learn from them about the

process?

A Redly only the status of where we were,
that the collection of data was essentially

getting towards completion, and that they would be
bringing the results of that to myself and
actually Linda Cook. Since Lindawas actudly in
thejob in 1999, she would be responsible to sign
the letter for 1999.

Q Now, when you say "the letter of 1999,"
can you explain more specifically which letter
you're referring to.

A Thecomfort letter, the letter of
representation to the External Auditors,

Q What was the purpose of that |etter?

A To, to share with the auditors our view

0078
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of the status of the reserves for the prior year,
whether there was any questions, whether there was
any issues, et cetera, but it's aletter of, that
represents -- to tell them our view of the
reserves for 1999.
Q Wasit aletter that they required?
A | actually don't know.
Q Wasthere aperiod, like a handoff
period between yourself and Linda Cook, in the
beginning of 1999 -- in the beginning of 2000 with
respect to reserves?
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A Yes, but very brief,

Q Didyou have any discussions with her
about the, her experience with respect to reserves
reporting?

A Redly the only time was -- the time we
talked more specifically about reservesis when
she and | sat with the people bringing the
conclusion of their work together, and therefore
she could review the reserves, | could take alook
at thereserves, and | actually don't recall if
that meeting was sitting side by side or if it was
an iterative process, but there was the event of
the technical staff and people working on the
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reserves that would describe to each of usthe
status of the reserves for the prior year.

Q When you say "the technical staff,"
would that, would that be Remco Aalbers?

A I'mreferring to Remco and Roel of .

Q What were -- what was Roel of
Platenkamp's responsibilities as you understood
them to be at that time?

A Hewas head of Strategy, Planning and
Portfolio. There was a specific title that
included reserves coordination, but that was also
within his sphere of accountability.

Q Didhe--

MR. CLARK: | think the witness says
there "wasn't" a specific title, and the record
said there "was."

MS. MARSHALL: Right.

THE WITNESS: Sorry.

BY MS. MARSHALL:

Q Doyourecal -- strike that. Did he
report directly to you?

A Yes

Q Anddid Remco Aalbersreport directly to
you?
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A No.
Q Who did hereport directly to?
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A | think he reported directly to Roelof.

Q Doyou recal when thefirst timeyou
had a conversation with Phil Watts with respect to
reserves was?

A | don't remember the specific dates. It
would have been right at the end of January, early

February.

Q Doyou recal the context of the
conversation?

A Thefirst conversation wasreally only
around "what is the process that you're planning
on, Lorin, to bring me the reserve numbers.”

Q Sothat was aconversation that he
initiated?

A Yeah, hise-mail that heinitiated.

Q What was your response?

A | described to him the timing and the
seguence of the reviews that we had planned.

Q And how did you determine what that
timing and sequence was going to be?

A Relying on my staff, who, of course, had
done this severa times, they had already a

0081
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program in place for the review with myself and
review with Phil and then the review with the
Externa Auditors.

Q Anddid ExCom play any role with respect

to thisreview?

A Yes

Q Andwhat role did ExCom play?

A Every year ExCom was given a
presentation on the results of the accumulation of
the reserve data for the prior year.

Q And what was your role with respect to
that presentation, now that you were the head of
Strategy, Planning and Business Devel opment and
Exploration and Production?

A | would have been the reviewer of the
presentation.

Q Andwho wasresponsible for giving the
presentation?

A InJanuary in 2000, Roelof was.
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21 Q Why wasthat -- was that standard for

22 hisfunction?
23 A Yes
24 Q Now, when you say you would have been a
25 reviewer of the presentation, would you have
0082
1 LORIN BRASS, November 8, 2006
2 reviewed the presentation prior to it being made?
3 A Yes
4 Q Andwould you have reviewed the
5 presentation around the same time as you reviewed
6 thereport from Remco Aalbers?
7 A In about the same time frame | would
8 have reviewed the report from Remco prior to the
9 review of the presentation.
10 Q Do you have any recollection of
11 reviewing the report from Remco in January of
12 20007
13 A Only that it happened, but really none
14 of the details.
15 Q Do you recall who was present during
16 that review process?
17 A | don't.
18 Q Anddo you recall whether there were any
19 particular questions or issues that came up during
20 that review?
21 A Yes
22 Q Andwhat were those?
23 A Those are the ones really we highlighted
24 in the presentation to ExCom pertaining to really
25 anumber of things. One of the key issues was --
0083
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one of the key issues was around the first-time
booking of mining reservesin Canada. Another one
had to do with an areathat, as an American, | had
no decisions around, and that was the proper way
to handle the reserves for Iran. Another was
around the license extensions that might be
required in areas like Nigeria, Nigeria and
Brunel.
10 Q Doyourecal any other issues that came
11 up during that review process, off the top of your

©CoooO~NOOLPA~WNPE
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head?

A No. There had been, there had been
divestmentsin the prior year, so there was also
the situation of -- but that really isn't abig, a
big issue, smply those get reported with or
without the divestments anyway.

MS. MARSHALL: I think we're going to
have to take a break, because we need to change
the videotape.

THE VIDEOGRAPHER: This marks the end of
Tape 1 in the deposition of Mr. Brass. We are
going off therecord. Thetimeis12:21 p.m.

(Whereupon, the lunch recess was taken.)

THE VIDEOGRAPHER: This marksthe
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beginning of Tape 2 in the deposition of
Mr. Brass. We are back on the record. Thetime
IS1:34 p.m.
BY MS. MARSHALL:

Q Mr. Brass, | think before the break we
were talking about the key issues you recall from
your first conversations with Remco Aalbers
regarding the reserves for 1999. Y ou mentioned

the license extensions that might be required in
Nigeriaand Brunei. Do you recall what you --
what do you recall about those conversations?

A Perhaps | would say that the
conversations there and the conversations related
to the presentation itself all kind of come
together for me, but the license extension issue
is around the ability, or potentially lack
thereof, to produce all the proved reserves within
the time frame of the existing licenses.

Q And the countriesthat you recall that
discussion being centered around were Nigeriaand
Brunei; isthat correct?

A Yes, those were the two significant
ones.

Q Werethere othersthat you don't recall?

0085
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A Yes
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3 Q Doyourecal what any of them were, or

4 doyou just recall that there were others?

5 A Right.

6 Q Do you recall Oman being discussed

7 during these conversations?

8 A Oman wasdiscussed. | guess| again get
9 confused whether it was during this discussion or
10 asubsequent discussion, but Oman was discussed.
11 Q Do you recall there being any particular
12 issuesrelating to Oman that were discussed during
13 that time period? And again we'rein January of
14 2000.

15 A Yeah, again| guess| couldn't pinitto
16 the date as much asto the discussion. The

17 discussionissimilar, given that PDO had

18 plateaued in production.

19 Q Andwhat was relevant about the fact

20 that PDO had plateaued in production?

21 A Asl said, it'sreally just the same

22 issue, just smply the question of the license

23 extension, whether or not the proved reserves can
24 be produced within the period of the license.

25 Q Wasthisthefirst time you became aware
0086
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2 of thisissue with respect to proved reserves?

3 A Yes

4 Q Anddid you speak with anybody other

5 than Mr. Platenkamp and Mr. Aalbers about this
6 issue prior to the presentation?

7 A | don't recall.

8 Q Who put together the actual

9 presentation?

10 A | actualy don't know. Roelof discussed
11 it with me.

12 Q Did he have any particular concerns with
13 respect to the presentation that you can recall?
14 A Hedidn't so much have concerns about
15 the presentation asto just the issues themselves
16 around the topics we just discussed.

17 Q Didthe CMD haveany rolein the

18 reserves reporting as you understood it at that
19 time? If there was going to be a presentation to
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ExCom, was there any procedure by which this

information was going to be communicated to the
CMD if you know?
MR. CLARK: Objection to form.
BY MS. MARSHALL:
Q Youcan answer.
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A I'magain alittle bit struggling with
time frames. We presented reserves information to

4 the CMD. | don't recal if that was at thistime

5 or alater time.

6 Q Which would come first; a presentation

7 to ExCom or a presentation to the CMD?

8 A Usualy ExCom.

9 Q Do you recall participating in any

10 presentations to the CMD in the early part of

11 20007

12 A No.

13 Q Wereyou amember of the ExCom?

14 A Yes

15 Q And when did you become a member of the
16 ExCom?

17 A InJanuary 2000.

18 Q And did the membership with the ExCom go
19 hand in hand with your assuming this new position
20 in January of 2000?

21 A Yes

22 Q Wasit customary for the person in the

23 position that you were assuming to be a member of
24 ExCom?

25 A Yes

0088
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2 Q Soyou assumed Linda Cook's position on

3 ExComin January of 20007?

4 A Yes

5 Q How long did you remain a member of

6 ExCom?

7 A Until May of 2005.

8 Q What did you understand the role of

9 ExCom to be, the organization?

A For the organization in 20007?
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Q Yeah, | mean did it change between 2000

and May 20057

A No. Individuals roles changed, but the
purpose, the function of the ExCom did not.

Q Sowhat did you understand the function
of the ExCom to be then during that time period
that you were on it?

A It became the leadership -- it wasthe
|eadership team of Exploration and Production. It
agreed to the strategy of E& P; it developed and
agreed to aBusiness Plan for E&P; it reviewed and
took actions as aresult of the results, be it
financial or operational, of E& P; it decided on
levels of expenditure for E& P.

Q Did the ExCom meet regularly?
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A Yes

Q How regularly?

A In 2000, as| recall, it was
approximately monthly.

Q When there were decisions to be made at
the ExCom level, were they made by the group
collectively?

A Theprocess, as| remember it, isthat
there was -- for those that needed decisions and
could be taken at the level of the ExCom,
financially and otherwise, debate would be --
issues would be discussed that had been given
pre-read into the ExCom materials. Everyone was
looked to for their views, and at the conclusion
of which typically, while Mr. Watts, Phil Watts,
was on the Chair, to be sure, he many times went
around the room and asked everyone their views,
and then he stated the decision.

Q Soitwasnot ademocracy?

A It wasnot ademocracy.

Q What types of decisions could be made at
the ExCom level? It might be better to ask what
type of decisions couldn't be made at the ExCom

25 level but needed to be made at a higher level.
0090
1 LORIN BRASS, November 8, 2006
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A Investments over acertain amount, and |

guess at the moment | can't recall whether that
amount -- there was delegations of authorities
that only allowed ExComs to a certain level, above
which you had to go higher in the organization or
to the Board of Directors. The Business Plans,
although they were agreed to at ExCom, needed to
be agreed to at CMD and eventually to the Board
itself, so everything that went into a budget and
aBusiness Plan was, was finally approved at the
highest level. Most al operationa activities,
decisions were made, you know, at ExCom or below,
and as | said, investments below a certain level
were agreed to and made at that level and below.
So once a budget and a Business Plan was put in
place, the ExCom was asked to perform on that.
And if you're performing within the boundaries of
those budgets and business plans, basically the
decisions could be made at the ExCom level.

Q Doyourecal if decisionswere made on
the ExCom level with respect to reserves
reporting?

A Reserves reporting was discussed with
the ExCom, and in typical fashion, Phil would talk
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to people or ask people their views. He would
make -- he would make adecision. Of course, that
decision would eventually end up running through
to the internal and external auditors and
eventually end up with needing approval by the
Group Controller in addition to Phil. I, | guess
| can't recall and don't remember how Phil
discussed those or sought any other approval for,
from CMD or the Chairman of the CMD or the Board.
Q Who wasthe Group Controller in 2000 if
you can recall?
A | am going to suggest a name, but | have
to say that it's not afirm answer.
Q Okay.
A | think it was Rupert Cox.
Q Waereyou involved at all in the process
by which the approval went by the Group
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Controller?

A No. My involvement was through EPB and
to the External Auditors, and | said -- and as |
mentioned earlier, myself and the CFO were
essentially linked together in this process. The
CFO would actually be the one that would carry it
on through to the Group Controller, through the
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finance function up to the Group Controller.

Q | think | asked you this before, but if
you could just remind me who was the CFO in 2000.

A Dominic Gardy.

Q How long did heremainin that position
If you remember?

A Yeah, | don't remember precisely. It
would have been in the order of two years while |
was there.

Q Do you know who assumed his position
after heleft it?

A Frank Coopman.

Q Didyou have regular contact with
Dominic Gardy?

A Yes

Q How regular?

A It would be quiterareif aday went by
without a discussion.

Q Doyourecal thefirst timethat you
discussed reserve reporting with him?

A With Dominic?

Q Yeah

A No, not precisely.

Q Did he also meet with the External

0093

1

2
3
4
5
6
7
8
9

LORIN BRASS, November 8, 2006
Auditors?

A | can'trecdl if hedid. It would be
typical to do so, but | can't recall if he did.

Q Ishe somebody that you consider to be
knowledgabl e about the Shell Guidelines for
reserves?

A Hewould be generaly knowledgable. His
background would not have been of the extent of
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the other technical expertsthat | mentioned,

Roelof, Anton, Remco. His background wasn't in
that area of expertise.

Q Now, earlier you aso identified that
reserves for Iran was a subject of the first
discussions you had with Remco Aalbers regarding
reserves. Do you recall what the nature of those
discussions were? What was the issue with lran?

A Theissue with Iran was around the
sengitivity of entitlement or ownership of
reserves. Theissueis not around whether they
were proved reserves; it was only around the
contractual arrangements and sensitivity with the
government relating to the entitlement of the
reserves.

Q Andwhat wasthe nature of the

0094

1
2
3
4

O 00 N O O

23
24
25

LORIN BRASS, November 8, 2006
sensitivity if you can recall?

A I'll distance myself alittle bit

further away, because |, of course, was never in
the detailed discussions about that country as an
American.

Q Canyou explain why so therecord is

clear on that?

A Because of al the sanctions against
Americans doing any kind of activities toward
Iran, so | was not involved with alot of those
detailed discussions.

Could you repeat the question.

Q What wasthe nature of the sengitivities
if you can recall?

A Asl recal, it was our concern that if
we reported those reserves, it might upset the
Iranian government to see those reserves reported
on our budget, if you will, our entitlement.

Q Wasthere aconcern that that would
violate the contractual arrangement with Iran?

A Not that I'm aware of.

Q Why wasthere aconcern that it would
upset the Iranian government to see the reserves
reported on Shell's budget?

0095
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A | don't think | know enough details that
drove, you know, our, our sensitivity in that
regard.

Q Did Shell want to report the reserves as
proved reserves --

A Yes

Q -- but for the sensitivity?

A Yes

Q Why isthat?

A Because they were legitimate, proved
reserves that we had invested in to develop, and
hence we felt that the ability to show them as
part of Shell'sreservesisin sync with our
willingnessto invest to develop it.

Q Do you recall what the resolution of
thisissue was?

A Timeframe?

Q Wasitresolved in 2000? Was adecision
made?

A Yeah, theinitia decision at the ExCom
meeting, et cetera, that | was not part of
hesitated to put those on our books. Eventually,
however, that was reversed, and indeed those
reserves were shown, albeit with appropriate
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footnotes, et cetera, in the reports.

Q Werethey caled another type of
reserves, like "pseudo-reserves'?

A No. "Pseudo-reserve" wasin some of our
internal documents. | don't think we called them
that in any external publications; however, there
was a different notation made about them.

Q Sointernally you referred to them as
"pseudo-reserves'?

A Yeah, and that's only because of this
sengitivity. It had nothing to do with our -- in
our assessment, anyway -- to the fact that they
were proved reserves,

Q Do you know whether or not, after the
reserves were reported, there was any
ramifications or reaction by the Iranian
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government?

A To my awareness, no.

Q Now, you said that when Watts chaired
the ExCom, he would go around the table,
eventually make adecision. Was there atime that
you were on ExCom when he wasn't the Chair of
ExCom?

A Yeah, when Walter van der Vijver took
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his position.

Q When Walter van der Vijver took his
position, were ExCom meetings run differently than
they had been run when Phil Watts was the Chair?

A Isthat to mean around the way decisions
were made?

Q Yes

A Not redly. Walter continued in about
the same style in that regard that Phil did.

Q Didthe way the meetings were run change
when Walter took over for Mr. Watts?

A Somewhat, but the content was exactly

the same. He was hoping to not have to meet so
frequently, so there was an adjustment made to, to
the frequency in which we met. However, as|
recall, it reverted back to nearly as many

meetings as we had before. Simply alot of things
to do as an ExCom. Phil -- Phil's stylewasto
welcome staff members who had performed the work
to come into the room and hear the debate, make
their presentation. There was aso a bit of the
philosophy that it gave the ExCom members ability
to see staff that are coming through the
organization and look at their performance in that
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regard. Walter was just a bit more closed on
that. 1'm not saying it was right or wrong, but
it wasn't quite necessarily as frequently that we
would have the same number of people in the room.
The tenor of the discussion | would say is,
though, largely the same, and the style -- and as
| said, the style of the decision-making was
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largely the same. Walter would make sure that

everybody's voice was heard before a decision was
made.

Q How would you describe your relationship
with Phil Watts?

A Very business-like. It was frequent
interaction, but again it was very much always
around businessitself, which wasfine. That's
not an issue per se. Phil was avery hard-driving
individual, and so | had to adopt to his style and
to hislevel of need for information, level of
need for answers to questions, again al doableto
do, but it was an adjustment.

Q Was 1999/2000 the first time you had any
interaction with Mr. Watts?

A No.

Q Whendidyou first interact with him?
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A It probably would have been in 1998,
because | only moved to the Hague in late 1997,
and when | moved to The Hague, accessibility in
being introduced or discuss things with these
individuals was much more, much more frequent than
having been in Houston.

Q Didyou have any meetings or officia
Interaction with -- reason to interact with
Mr. Wetts prior to the end of 1999 and the
beginning of 20007?

A All during the six-month assignment |
certainly did, because | wasin E&P and working on
projects that involved him. In my prior role
there was some interaction, because | did try to
meet with all the heads of the businesses from a
service provision point of view, understand their
needs, their concerns, et cetera.

Q What was your relationship with Walter
van der Vijver like?

A When wefirst started communicating, |
was a bit taken by his approach, largely in his
directness and his style of communication, and a
lot of thisis because | didn't know him at that
time and found it to be quite, uh, quite abrasive.
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However, there, too, as a service to provider,
when | sat with him and talked to him, it was
really an entirely different environment, very
welcoming, very open, very easy to talk to and
discuss things with. And so over aperiod of
time, once | got to understand the style, et
cetera, | think my relationship with Walter was
very, very good.

MS. MARSHALL: I'mgoing to show you a
document that we'll mark as Brass Exhibit 1 for
identification. It bears Bates Number VV00370938.
I'm going to ask you to take alook at it and ask
you some guestions.

(Exhibit No. 1 was marked for
identification and attached to the deposition
transcript.)

THE WITNESS: All right.

BY MS. MARSHALL:

Q Do you recognize this e-mail exchange?

A Yes

Q Doyourecal -- looking at the e-mail
at the bottom, you know, the second e-mail first,
do you recall receiving this e-mail on December --
not specifically recall, but do you have any

0101
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recollection of receiving this e-mail in December
of -- December 20, 19997?
A | do through now looking at this
document, yes.
Q Okay. What is Exploration FRD?
A Shell had developed a particular process
that was geared towards improvement of
performance, and "FRD" stands for "Focused Results
Delivery," and in that process we targeted certain
areas of the company, as | mentioned, that needed
performance improvement in our minds. Exploration
happened to be this one; however, we did it with
many other parts of the business. It wasavery
intensive, defined period of time with a defined
process, relatively short, three, four months, |
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can't recall the exact time, perhaps as much as

six, but certainly not, not avery long process,
where a small group of individuals would be
seconded away or isolated such that they could
devote their entire time to the analysis and
understanding and eventually recommendations on
how to improve this part of the business.

Prior to my coming there, they had
decided to do -- let me correct that. 1'm not
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sure exactly when it was decided to do an
Exploration FRD, but heis herereferring to his
interaction with that team that was doing the
Focused Results Delivery work.

Q Doyou know if that Exploration FRD had
been completed as of the time of this e-mail, or
was it ongoing?

A It was ongoing.

Q Do you know when it was completed?

A | won't recall specifically. I'm
believing and thinking it was before the middle of
2000, middle of 2000. I'mlinking it to some
other events just to target perhapsin the
April/May time frame of 2000.

Q Didyou participate in this Exploration
FRD?

A The Exploration FRD would have some
reviewers/sponsors, and | was one of those. | was
not the only one. | was one of those.

Q When did you become a sponsor of this?

A Oh, man. | don't recall.

Q Wasitin1999 or wasit in 2000?

A No, it wasin 2000, but | don't recall
the --
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Q Wasthis-- had you been aware of the
Exploration FRD prior to receiving this e-mail if
you recall?
A | think | had, because | understood what
he was talking about when | received this. |
don't recall why or how | knew that, but | did
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know that.

Q Aspart of your acquisition project --
did the Exploration FRD have any relationship or
overlap with your acquisition project?

MR. CLARK: Objection to form.

BY MS. MARSHALL:

Q Youcan answer.

A No.

Q Didthe Exploration FRD, were they --
did they look at acquisitions at all?

MR. CLARK: Objection to form.

THE WITNESS: They went back in history
to review Shell's performance, and | guess what
I'm trying to recall -- if there had been
acquisitions in that time frame, they certainly
would have swept in the data that went along with
that acquisition or divestments, and | think it
was roughly aten-year period of time, perhaps
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even a bit longer, they went back and looked, but
it was not -- the FRD itself didn't have a specia
emphasis necessarily around acquisitions.
BY MS. MARSHALL:

Q What was the Exploration FRD charged
with looking at, if you know?

A It wasagain aprocess of reviewing past
performance, trying to analyze what went right,
what went wrong, trying to appreciate waysin
which the Business could be improved and then to
specifically look at those areas of improvement
and make recommendations on how they could go
forward to improve the Business.

Q Do you know who was on that team?

MR. CLARK: You aready asked who they
are.
BY MS. MARSHALL:

Q Wadll, that completed that Exploration
FRD team.

A Theanswer isyes, but only -- faces are
flashing back, but names are not necessarily
flashing back.

Q If it comesto you inthe next, in the
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next day or so --
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A Okay.
Q --I'll try to circle back and remember
to ask you, but if it comes to your mind, if you
could just interrupt me at any point and let me
know that, that would be great. How did you --
did you remember how many people were on the team?
A Morethanfive, lessthan ten.

Q And who did they make their
recommendations to?

A Thefinal meeting, the recommendation
was made to Phil and also the sponsoring or review
committee.

Q Wasthe final meeting an ExCom meeting
or no?

A No. Asl recdl, it was a special
meeting just dedicated to thistopic, and | don't
recall whether ExCom members were there. |,
unfortunately, had to be traveling at the time.

We decided whether or not to move the meeting
because of my schedule, and it didn't seem logical
to do that, given everyone else's schedule, so |
was not in the room when the final presentation
was made.

Q Didyou ever receive any written
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material summarizing their findings?

A Yes

Q Doyou recal when that was? Wasthere
afina report?

A Yes, very -- there was, there was one
document that collected and portrayed all the
information that they had gathered and then a
second smaller document that summarized all their
findings, portrayed their analysis, and
specifically went through each of the

recommendations that they made and how they
intended to implement those recommendations.

Q Do you recall what some of the
recommendations were?
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A Therewas, there was, there was one

around skills and capabilities and enhancing the
overall skill and capability of the exploration
work force. There was one around expenditure
discipline and the level of expenditures and how
that can best -- and perhaps more than that, how
to establish a new and better way of ranking and
rating projects so that indeed we are looking at
the totality and not the individual pieces and
therefore drilling or shooting the best sites,
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making the best places, and drilling the best
wellsin the best places. There were more, but |
don't think | can recall the details.

Q Doyourecal any part of the final
report or the recommendations focusing on
reserves?

A | recall that there was an analysis done
of how many of the discovered volumes eventually
got booked into proved reserves. | guess| don't
recall a specific recommendation highlighting an
emphasis specifically on reserves.

Q Now, if you turn to the e-mail, the
exhibit in front of you, you would have received
this prior to your assuming Linda Cook's position.
Do you know; was that because there was some sort
of transition period?

A It had already been announced that |
would be taking Linda's position, so, you know, it
was logical to send it to her and send it to me.

Q Soyou were receiving thisin your
capacity of your new job, not because you were
working on this project; is that accurate?

A Yes

Q Okay. Thefirst sentence, it says,
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1998 exploration performance and the projected
reserves replacement figures give cause for
concern -- not just in ExCom, but also
Conference."

Did you know why the projected reserves
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replacement figures gave cause for concern?

A | don't recall, but in December, since |
really hadn't even gotten into the E& P business,
I'm quite sure | would not have known what these
were referring to.

Q Didyou ever at some point find out that
projected reserves replacements were giving cause
for concern?

A Yes

Q Andwhen did that come to your
attention?

A  Throughout the ensuing year, through
2000, 2001.

Q Anddo you recall what the nature of the
concern was?

A The concern was that the projection
going forward, given the portfolio and the
performance at that time, was beginning to not
replace all the reserves we produced on an annual
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basis. Hence, for an oil and gas company, that
has to give cause for question and concern,
because that's the future of the company isto
continue to replace the production that you have.
And we were beginning to see projections of hints
that it would be not a hundred percent Reserve
Replacement Ratio going forward.

Q Didyou understand the CMD to have
concerns about the reserve replacement?

A Not at thistime.

Q Wasthere any point in time where you
understood the CMD to have concerns about reserve
replacement?

A  Wevery explicitly took some concernsto
the CMD for exposure to them. Again datesarea
little bit fuzzy, but | think that began in much
more detail in late 2001/2002.

Q And that was when Walter van der Vijver
was, had assumed Phil Watts' position?

A Yes

Q Now, when you were working on the
acquisition project, when looking at the
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criteria-- when looking at the different

potential acquisition candidates, did you analyze
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how various acquisitions would affect the Reserves
Replacement Ratio?

A Aspart of thetotal ook, we would have
probably both shown the addition of the reserves
and the impact on Reserves Replacement Ratio of an
acquisition.

Q Wouldyou aso -- would you look at it
In terms of a series of years going forward, or

how did that work?

A Yes, tothe best of our ability.

Q Anddidyou asolook at how the various
acquisitions could affect the Capex?

A Yes

Q Didyou alsolook at the UFDC?

A It was probably not aprimary one. |
don't recall looking at it so specifically. The
big ones, of course, were production and costs and
reserves and Capex and exploration. Those were
the big oneswe'd look at.

Q Soif an acquisition would improve the
Reserves Replacement Ratio, that would be
considered a positive?

A Yes. Theonly reason | guess|
hesitated is a package of information, and the

0111
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decision would not have been made in one isolated
parameter.

Q Sure. Well, when you were looking at
these acquisitions with respect to these different
criteria, including reserve replacement, did you
discuss the potential acquisitions with peoplein
EPB, such as Mr. Aabers?

A Typicaly when we were getting specific

about a named acquisition -- in other words, a

real company with areal name -- we would, we
would form avery tight group of people who knew
we were working on that project, and we would code
that project.
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15 Q Becauseit was sensitive information?

16 A Exactly. Any leaksto the outside world
17 basically destroy your chances actually of making
18 the acquisition for al intents and purposes, so

19 it wastypically kept to avery small group of
20 people. | don't recall Remco ever being inside
21 that circle. What we would have doneinstead is
22 ask more oblique questions potentially of people
23 who might have had an ability to give us some
24 insights as to the impact on Shell of production
25 reserve, et cetera.
0112
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2 Q Sowho were the people that you would

3 haveincluded on these inner circle teams? Not

4 the people you would ask the oblique questions to,
5 but do you recall whether there was a certain
go-to group of people, or did the group change?

MR. CLARK: Objection; form.
BY MS. MARSHALL:
Q You can answer the question.

10 A There was never a standing go-to group,
11 and the core team would be different for every --
12 amost different for every named candidate.

13 The -- we would go to the people who we knew had
14 the information that would be helpful, especialy
15 in comparison to Shell's own Business Plans. That
16 group of people happened to be my own people who
17 put together the Business Plan. So the likes of a
18 John Bell, for instance, would have been a great
19 go-to guy, because he has access to all the

20 fundamental Shell data, and we can put some

21 "what-ifs' to him and even give him a disguise of
22 four or five companies and say show us the impact
23 of an acquisition on Shell's Business Plan for

24 these five companies, and he could easily do that
25 without going to alot of other people.
0113
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2 Q Would Aidan McKay be one of the people
3 that you would go to?

4 A Aidan would have been in John's group

5 and could have been alikely candidate that, for

© oo ~NO®
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instance, John would have goneto to help him with

7 these requests.

8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Q What about Mr. Platenkamp?
A WEéll, of course, Roelof would simply be
John afew months earlier.

Q Right, so you would have used him as
well inasimilar way?

A Yes

Q What about Mr. van Poppel ?

A No. I'mtrying to recall where Heinz
was at that point intime. Was he -- | think he
was part of the, of the Center, maybe even Audit
or something like that.

Q Andwhat type of questions were asked of
these individuals such as John Bell to try to make
determinations regarding these acquisitions?

MR. CLARK: Objection.

THE WITNESS: | guess I'm perhaps
repeating a bit, but the general question was
mostly around showing the effect of an acquisition
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on Shell's existing business. How much would
production rise, how much -- and what does the
combined company basically look like, how much
capital will we haveto spend, all those
questions.
BY MS. MARSHALL:
Q Withrespect to looking at the reserve
criteria, were there specific people you would ask
to look at general questions regarding that issue?
MR. CLARK: Objection; vagueness.
THE WITNESS: Could you, could you try
that one one more time.
BY MS. MARSHALL:

Q Yeah, sure. You, you said that you
would ask general questions around showing the
effect of an acquisition on Shell's existing
business. Would you ask general questions that
were specifically directed to the effect on the
Reserves Replacement Ratio?

A My go-to person would have been the
same, because again John or Roelof within that
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23 would have been able to get, get that same

24 information readily at hand.
25 Q Soyour go-to person would have been

1 LORIN BRASS, November 8, 2006
2 John Bell --
3 A Yes
4 Q -- or whoever held that position?
5 A Yes
6 Q Andinturn he may have gone to Aidan
7 McKay?
8 MR. CLARK: Objection.
9 BY MS. MARSHALL:
10 Q Wadll, you mentioned -- when | asked you
11 about Aidan McKay before, you said John Bell may
12 have goneto him.
13 A | don't know. Aidanwasin that
14 organization and, along with Remco, would have
15 been available and knowledgable for the kinds of
16 questions John had been asked, but | don't know
17 specificaly who he went to.
18 Q And what kinds of questions would John
19 have been asked?
20 A You mean again what kind of questions
21 would | ask John?
22 Q Yeah
23 A They would be the, again the impact on
24 Shell's business, major parameters of the
25 acquisition.
0116
LORIN BRASS, November 8, 2006

Q Would you supply him with information
about the potential acquisition and ask him to
look at it?

A Only if we signed him up to the project,
so another way to have approached it would be to
be a bit more oblique about who the candidate was
by giving him examples or giving him just some
numbers without giving him the candidate, but for
10 the major parameters we would want him to be able
11 to display what would it look like to add the
12 production volumes of this company to the existing
13 Shell business, and same with the cost structure

©CoooO~NOOLPA~WNPE
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and the capital level expenditures so that you can

begin to get a sense of what the new company would
look like and also begin to get a sense of what
next has to be done.

And in many cases there needs to be some
sort of a portfolio improvement divestment
program. We need to know how many synergies we
can squeeze out by putting these two companies
together so that you can pay for the premium to
buy this company, so that his, his work would
allow usto have a better picture to make next
steps of our project.

0117
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LORIN BRASS, November 8, 2006

Q Now, in the next sentence of the e-mail
it says, "The Exploration FRD will be critical in
dealing with this matter." Did the Exploration
FRD perform acritical role in dealing with the
concern regarding reserve replacement?

A | guess| would, | would say that the
Exploration FRD made, made recommended
Improvements so that our exploration program would
yield more resources that eventually could get
turned into proved reserves, so it was all around
finding more resources with the same or limited

13 expenditures than we had in the past.

14 Q Do you know whether or not the

15 Exploration FRD explored the process by which
16 Shell had been booking reserves?

17 A Tomy knowledge, it did not.

18 Q Didyou ever -- did you meet regularly
19 with thisteam after you had been put in an

20 advisory role?

21 A Yes.

22 Q How regularly did you meet with the
23 team?

24 A Oh, probably every two to three weeks.
25 Q Anddid Mr. Watts ever attend any of
0118

1 LORIN BRASS, November 8, 2006

2 those meetings?

3 A You mean when | was there?

4 Q Yeah
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A | don'tthink so. | don't recall him

being there.

Q When hesays"l want to beinvolved in
the close-out of the Exploration FRD since it will
be a disaster if they produce recommendations not

founded on the reality of actual performance,” did
Mr. Watts get involved in the close-out of the
Exploration FRD?

A Yes

Q What wasthe extent of hisinvolvement?

A Hesat through the entire meeting. The
close-out is ameeting, an event where al the
team isthere, al the sponsors are there, and
senior representation. In all likelihood, he
wasn't the only ExCom member there. I'm quite
sure there would be two or three others that would
have been there as well.

Q Thisisthe meeting that you weren't
ableto attend.

A Right, but they then represent the
entirety of -- and it takes sometimes many hours
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LORIN BRASS, November 8, 2006

for thisto occur, so it's not a 30-minute
meeting. It was more like athree- or four-hour
meeting, and he was there for that meeting.

Q Doyou know if there were other sponsors
other than yourself, to the Exploration FRD?

A Technicaly | don't, because | wasn't in
the room, and --

Q | don't mean present at the meeting. |
just mean other sponsors of the Exploration FRD.

A Oh,yes.

Q Andwho arethey?

A | don't recal, but I will give you my
best guess.

Q That'sgreat. Thanks.

A Dominic Gardy, our CFO. It would have
been one of the other Regional Business Directors,
so it would have been Bob Sprague or Heinz
Rothermund or one of those. The other one | would
guess would have been Tim Warren as head of EP
Technology.
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Q Do you recall whether any of the

recommendations made by the Exploration FRD were
implemented?
A Wadll, they certainly all were attempted

0120
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LORIN BRASS, November 8, 2006
to be implemented. They all were accepted. |
don't recall any of them not being accepted, and
hence there were people assigned to now go make
them happen. And to the best of our ability,
those were brought forward and implemented.
Q Do you know whether or not
Mr. Platenkamp was part of the Exploration FRD?
A No, | don't recall, but I don't think
SO.
MR. CLARK: We've been going for about
an hour, so if you've come to a convenient
stopping point . . .
MS. MARSHALL: Sure, that'sfine.
MR. CLARK: Isthisgood?
MS. MARSHALL: Yeah.
THE VIDEOGRAPHER: We are going off the
record. Thetimeis2:31.
(Whereupon, a short recess was taken.)
THE VIDEOGRAPHER: We are back on the
record. Thetimeis2:55 p.m.
BY MS. MARSHALL:
Q Mr. Brass, prior to the presentation to
ExCom on January 31st, 2000, do you recall whether
or not you had any conversations with Mr. Watts

0121
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about that presentation?
MR. CLARK: Objection.
Y ou can answer if you know what
presentation.
THE WITNESS: If it'sthe January --
BY MS. MARSHALL.:
Q The January 31st, 2000, yeah.
A | don't recall any conversations with
him prior to the meeting.
Q WasLindaCook involved in the
conversations prior to the meeting about the
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presentation?

MR. CLARK: Objection.
THE WITNESS: Not that | recall.
BY MS. MARSHALL:

Q Who wasresponsible for creating the
presentation materials?

A | think I mentioned earlier that my
review of the presentation came from Roel of, so,
of course, | looked to Roelof to develop the
presentation. How he exactly went about that, |
don't know.

Q When you say "my review of the
presentation came from Roelof," what do you mean,
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your review? What do you mean by that?

A He sent methe presentation. Again |
can't recall if we met in person or over the
phone, but we followed up then with a discussion
on the presentation.

Q Didyou have any particular concerns
with the presentation prior to the meeting?

A Yes

Q What were they?

A Therepresentation of our reservesin
the note in the presentation highlighted a
particular number, 37 percent. Of course, the
37 percent is accurate. There's no problem with
that. It just -- it does not display the range of
numbers that are yet to be decided so clearly. My
thought is that's potentially alittle bit of a
live wire to lead with such a, such amore single
focus around that number.

Q Did Mr. Platenkamp think that the
presentation should be led with that number?

22 MR. CLARK: Objection.

23 THE WITNESS: Yes.

24 BY MS. MARSHALL:

25 Q Why did hethink that? Did he explain
0123

1 LORIN BRASS, November 8, 2006

2 toyou why he thought that?

3

A Yes
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Q What was his explanation?

A Roelof believed that ExCom needed to be
very fully aware of that number or about the
reserve situation, and his style, Roel of's style
more generally wasto put it in their face as
abruptly and boldly as he could, so his point was
we need to do that so they get it, so they

understand.
Q Didyou and Roelof discuss whether or
not 37 percent was the best number?
MR. CLARK: Objection to form.
THE WITNESS: | don't recall specific
discussion about best number.
BY MS. MARSHALL:
Q Didyou and Roelof discuss different
ranges of numbers?
MR. CLARK: Objection; vagueness.
THE WITNESS: We discussed the paper and
the presentation, and in the presentation one
chart particularly shows some of the range of
numbers possible. We certainly discussed that
range of numbers.
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BY MS. MARSHALL:

Q Didyou have aview asto which number
was most appropriate?

A Not at that time. | had been on the job
for three, three and a half weeks, and yes, | had
reviewed the information, yes, | understood the
numbers, | was comfortable with the accuracy of
the numbers, but | had not necessarily cometo a

clear understanding of which -- or my own view of
which number is the best number.

Q Did Mr. Platenkamp express to you his
view as to which number was the best number?

MR. CLARK: Objection.

THE WITNESS: Roelof believed that, as|
said earlier, that the portrayal of the 37 percent
number was avery, very important number to
portray. | don't recall him saying even to me
that he thought that was the best or only number.
It was a number that he felt was important to put
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out in front of the ExCom.

BY MS. MARSHALL:

Q Why did he -- did he explain to you why
he thought it was important?

A Yes. Itwasback towhat | said
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LORIN BRASS, November 8, 2006
earlier. It wasawake-up call kind of effect
that he was hoping to get with the ExCom.

Q Wasthere -- do you know if -- did he
express to you whether or not -- whether he wanted
them to see this number because there was specific
action he wanted them to take?

A | don't recall any particular action
that he was hoping to suggest to them in that

regard.

Q Inyour conversations with
Mr. Platenkamp prior to the ExCom meeting, did
Mr. Watts potential reaction come up?

A | forget how | phrased it, but |
expressed to him my concern probably more in the
paper than in the presentation, about the leading
with that number without quickly also following it
with all the other numbers or showing all the
numbers evenly. | expressed to him my concern,
how | would receive that, for instance, if that
were portrayed to me. However, | didn't change
it. | was happy that he had alittle more
experience with all the processthan | did, so |
didn't modify the -- | didn't modify the paper or
the presentation in that regard.
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Q Didyou have any idea, prior to the
January 31st, 2000, presentation, as to what
number Mr. Watts was expecting?
MR. MORSE: Objection to form.
BY MS. MARSHALL.:
Q You can answer the question.
A | think | had no ideawhat number
Mr. Watts was expecting.
Q Didyou have any conversations with
anybody other than Mr. Platenkamp prior to the
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January 31st, 2000, meeting about whether or not

the 37 percent number should be in the beginning
of the materials?
A No.

MS. MARSHALL: We'regoing to show you a
document that we'll mark as Exhibit Number 2 for
identification. It's Bates Number V0070171
through 70178. I'm not going to ask you to read
every page of the document, but if you could look
at it enough so you could tell me whether you
recognizeit and what it is, and if | have any
particular questions about anything within it,
then I'll ask you.
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(Exhibit No. 2 was marked for
identification and attached to the deposition
transcript.)

MR. CLARK: Unlessyou want to read the
whole thing.
BY MS. MARSHALL:

Q If you want to read the whole thing,

you're more than welcome to.

Okay.

Do you recognize this document?

Yes.

Can you describeit, please.

It is the document we were discussing
relating to informing ExCom of the outcome of the
reserves work done to date for, for the reserves

for 1999.

Q Andinthefirst bullet point of the
summary on the first page where it says " Tota
0il/NGL/Gas replacement ratio for 1999 is
37 percent (182 percent in 1998)," wasthe -- is
that the 37 number that we've been talking about?

A Yes

Q Andisthat the placement that you were
concerned about?

>0 >0 >
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A Yes
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Q Prior to reviewing this report

presentation with Mr. Platenkamp, were you aware
that the figure for 1998 was 182 percent?
A | don't recall if thisisthefirst time
| saw that number.
Q Isthisthefirst timeyou learned that
there was a -- well, would you describe these
numbers as being significantly different?
A Yes
Q Wasthisthefirst time you became aware
that there was a significant difference in the
replacement ratio for 1999 than there wasin 19987
MR. CLARK: Objection; misstates facts
in evidence.
BY MS. MARSHALL:
Q You can answer the question.
A The--1redly don't recall. Whenwe
did the review prior to this of the data, | recall
going through the data, | recall going through the
issues. |I'm not sure that we had added it all up
and come to afinal number during those reviews,
so | guess my answer is| don't, | don't know.
Q Andwhen you say going through the
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reviews, were with Mr. Platenkamp and Mr. Aalbers?
A Yes
Q Wasthere anybody elseinvolved in those
reviews?
A | don't recall.
Q Did Mr. Adberstake part in discussions
you had with Mr. Platenkamp about this document?
A | don't recall him being there.

Q Do you recal having any separate
conversations with Mr. Aabers about this
document?

A | don't recall.

Q Prior to January of 2000 did you have
any knowledge of the Replacement Ratio for 1998?

A Not that | recall.

Q Atany point after you assumed your
position in January 2000, did you undertake an
analysis of the Replacement Ratio for prior years?
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A Yes

Q Whendidyou first do that?
A | really don't recall.
Q Didyoudo it at the direction of
somebody or did you do it on your own initiative?
A | suppose thereason I'm hesitating is
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that analysis of the past is aroutine part of any
presentation, and just like thisis. Hence, even
In putting this together, staff would have
portrayed and analyzed what the Reserves
Replacement Ratio had been for prior years. We,
of course, started to build even more detail in
that regard later, "later" meaning probably more
so even towards the next Business Planning Cycle
and on into 2001.
Q Andwasthat adirect result of anything
that had occurred in January of 20007
A 1 guessi don'tlink it necessarily to
January 2000. Clearly the analysis of our
reserves and the outcome of our reserves for 1999
in general cause more work to be done around
analysis of portfolio, analysis of opportunities,
all kinds of assessments to understand better the
numbers we have and the numbers for the future.
Q Andwasthat additional work done at the
direction of Mr. Watts?
A | don't recal it being directed. |
don't recall.
Q Now, do you know whether or not the Iran
reserves were included in the 30 percent --
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37 percent number?

A I'mreasonably sure they were not.

Q Okay. Wéll, if you look to the -- you
might want to -- why don't you read through the
summary of thisjust so you might be more clear on
your answer on that, specifically the third bullet
point under the summary.

A Uh-huh, okay.

Q Doesthat clarify in your mind whether
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or not the Iran reserves were included in the

37 percent?

A Yes. They werenot.

Q Do you know why -- well, strike that.

Prior to this document being presented to ExCom,
did you and Mr. Platenkamp discuss whether or not
the Iran reserves should be included in the number
that was going to go up front?

A We, asl recdl, didn't have alengthy
discussion about Iran, only to know that we needed
to cause it to be a discussion beyond ourselvesto
make a decision eventually how to deal with Iran.

Q WhatisAOSP? It'son thethird bullet
point. It says, "Including the AOSP 'mining
reserves,' the overall proved replacement ratio
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LORIN BRASS, November 8, 2006
increases from 37 percent to 82 percent, and
further inclusion of the Iran 'pseudo-reserves
increases the replacement ratio to 94 percent.”

Do you know what the AOSP mining reserves are?

A That'sin Canada. That's Athabasca Oil
Sands project.

Q What wasthe issue with that project?

A Only that in those reserves which are
reserves you dig for rather than drill for,
because it's atar sand that you're producing that
eventually convertsinto arefined product, but
those reserves are specifically excluded from SEC
definitions, from SEC proved reserves.

Q Why isthat, if you know?

A | don't know.

Q When did you learn that those type of
reserves are excluded from SEC-defined proved
reserves?

A Yeah, in this process that we're talking
about.

Q Now, whereit says at the bottom of the
summary, "There are a number of issues regarding
proved reserves booking for 1999 which require
endorsement by ExCom, the issues and
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recommendations are presented in this Note under

'Issues," who had the responsibility to determine

what did or did not require endorsement by ExCom?
A Thetopic herel think was completely --

was, for me, completely obvious that all these

Issues needed to be discussed with ExCom, so there

wasn't a-- | don't recall a discussion about a

screening of issues.

Q Sojust any issue that was found is one
that would need to be brought to ExCom?

MR. CLARK: Objection to form.
MR. MORSE: Objection to form.
BY MS. MARSHALL:

Q You can answer the question.

A Wall, the way the question is asked, |
would have to say no.

Q Okay. Well, did Mr. Platenkamp
determine what issues required endorsement by
ExCom?

A Roelof, as| said, was party to this
document, and my review iswith him. Theissues
he's brought forward are, have some materiality to
the outcome of the reserves. If there were issues
around aten million dollar, barrel question, that
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likely would have been resolved at staff level
with the help of Anton and Remco, et cetera.
Theseissues are larger, and then -- and hence
should get the attention of ExCom for their final
decisions, or have some sensitivities associated
with them.
Q Do you know whether or not Anton
Barendregt input, gave any input to any of these
issues prior to the ExCom January 31st meeting?
A Wadll, if | remember my dates correctly,
we had Anton's report prior to going to the ExCom,
and | think there would be a strong linkage
between his report and what we see here.
Q And by "linkage" -- what do you mean by
"linkage"?
A That he would have highlighted many of
these same issues.
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Q If mining reserves could not have been

considered proved reserves under the SEC rule, do
you know why the calculation was put into this
document for what the addition of the mining
reserves to the proved replacement ratio would be?
MR. CLARK: Objection to form.
THE WITNESS: Asl| recdl, thisisthe
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first year we're looking at the reserves for
mining. The what-if statements here | think are
showing the potential, if they were to be booked,
of the impact of that, primarily because we had
put in amajor investment again in Canada towards
these properties on towards production and
reserves. And whenever we put in amajor
investment, it's good to realize what the outcome
of our investment is, and these reserves, abeit

not bookable by SEC, are still very important

reserves for our company.

MS. MARSHALL: I'mgoing to show you a
document which we'll mark as Exhibit Number 3 for
identification. We'll probably go back to that
last document, but | just want to show you this.
It's Bates SCA00002779 through 2796.

(Exhibit No. 3 was marked for
identification and attached to the deposition
transcript.)

BY MS. MARSHALL:
Q Do you recognize this document?
A Yes
Q Would you tell mewhat it is, please.
A It'sapresentation following that note.
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It's a presentation to the ExCom. Let me correct
that. It'sthefull set of charts that were taken
into the ExCom for the presentation.

Q Now, thefirst or the second exhibit
which istitled "Presentation ExCom
31st January 2000," was that document given to the
members of ExCom?

A Thisone?
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Q No, the one beforeit.

A Oh, yes. Thisone?

Q Yes

A Yes

Q Sothey would have had a copy of this
document, and then they would have seen the slide
presentation that is Exhibit 3?

A Yes

Q Didyou -- as part of your review of the
presentation prior to the presentation, did you
review this dlide presentation?

A Yes

Q Inthefirst dlideit says-- under the
first bullet point it says, "Challenge to

24 communicate" -- underneath "'99 proved Oil/NGL and
25 Gas Replacement Ratio 37 percent,” it says,
0137
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"Challenge to communicate externaly." What did
you understand that to mean?

A Thiswould be right after coming off the
year that we had prior. It would be again quite a
big difference to what they had seen before, so
explaining that to the outside market would be a
challenge.

Q Didyou have an understanding in January
of 2000 as to why the previous year's Replacement
Ratio was so high?

MR. FERRERA: Objection to form.

THE WITNESS: | don't know.

BY MS. MARSHALL:

Q Didyou ever gain an understanding asto
whether or not there was anything about that year
that made the Replacement Ratio what it was?

A Asl said, we subsequently went back and
did alot of analysisfor al theyears. At some
point intime I'm sure | knew. | certainly
couldn't sit here and tell you what that is, but
we certainly analyzed it every year.

Q Underneath where it says "challenge to
communicate externally," it says, "Upside AOSP and
Iran & excluding divestments." Do you know what

0138
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LORIN BRASS, November 8, 2006

"excluding divestments' isreferring to here?

A Yes

Q Canyouexplainit, please.

A It smply saysin 1999 we divested of
some properties, those reserves, therefore taking
off our books -- the 37 percent has those reserves
off our books. Hence, if you were to explain to
the outside market that, hey, we sold those

reserves, we did that on purpose, that's an upside
to the message.

Q Onthethird point it says"2000
Scorecard -- SPDC impact on proved reserves target
equates to a 20 percent loss (LE 62 percent)."
Did you understand what this means?

A  Wadl, | guessat first instance |
thought | did, but | guess in the moment now, I'm
seeing that he'stitled it 2000 Scorecard" and
thisis January 2000, so I'm a bit confused in the
moment as to which year he's really talking about.

Q What was your understanding of the
relevance of scorecards to Reserves Replacement
Ratio?

A Reservesin some manner appeared on the
E& P scorecard throughout these years as a key
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parameter of the E& P business.

Q Wasthere aconcern in January of 2000
with respect to the Reserves Replacement Ratio
with the impact that would have on the scorecard?

MR. FERRERA: Objection.

THE WITNESS: | think it's more of an
acknowledgement that, of course, these numbers are
going to be less than what we had targeted for

Reserves Replacement Ratio.
BY MS. MARSHALL:

Q Do you know what the target was for
1999?

A |,1dont.

Q Thereisa-- the second page of this
document istitled "2000 EP Scorecard.” Can you
tell me what that document is demonstrating.
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A Itrefersabit back to my prior

question, because I'm confused why it's called
2000. If thiswere the 1999 EP scorecard, it
would make more sense, but it's labeled 2000, and
if it were the 1999 EP scorecard, one just casts a
view down the left-hand side where it comes to
"Proved Reserves Replacement (excluding
divestments),” and you see the plan, whichisa
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LORIN BRASS, November 8, 2006
target number of 80 percent. | think that's what
that number is, but it's hard to see.

Q Andwhereit says"weight" on the other
side of the arrow, it says "ten percent." What
does that mean?

A If you add al those numbers up in that
same column, you would come to a hundred percent,
so each of these measures had a weighting towards

the final resulting score. So reserves carried
ten percent out of atotal of a hundred percent.

Q Andwhat wasthe effect on the -- did
the EP scorecard have any effect on compensation?

A Aslrecdl, it did.

Q Do you recal who, which individuals
would be affected? Wasthere a-- earlier you
talked about different groups and their
compensation.

A | don't recall specifically in 1999 how
far down in the organization the EP scorecard
went. The other complication is that we tended to
cascade scorecards so that it came down into the
organization but allowed the Business Unitsto
make this scorecard applicable to their unit, so
they would take a portion of this scorecard and

0141
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fraction it down or whatever. So at the end of
the day we're trying to make those scorecards that
are closer to the people more relevant to their
pay, because they knew it could have an impact,
and in some instances, ironically, the EP level
scorecard, at this high level, tended to impact
very few people by itself, but | don't know that.
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In this 1999/2000 | can't tell you the specifics

of that.

Q Now, thisdlide presentation ultimately
was made at the ExCom meeting?

A Theclear answer is| don't know. |
wasn't in the room, but clearly some of these
charts were shown, but | have, | have no
indication of exactly which charts Roelof showed
in the presentation.

Q Why weren't you in the room?

A The ExCom meeting had an agenda item
just before this that happened to do with my
acquisition project. At the end of that, that
module, that discussion, that presentation, there
was a recommendation for certain actions to be
taken, and Phil asked me to immediately go out and
kick off those actions. So | went out of the room
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across the hall in another office and started
making phone calls to make that other action
happen. They went ahead with the agenda.
Then did you return to the meeting?
Yes.
Was the presentation still going on?
Just barely.
What was happening when you came back in
the room?

A Roelof was, as| said, finishing a
couple dlides. | don't remember which those were.

Q Wasthere any discussion occurring when
you came back in the meeting?

A No.

Q Wasthere then adiscussion after the
completion of the slides?

A Actualy very limited. Tome, |
interpreted that alot of other discussion had
occurred while | was out of the room.

Q Didyou -- what was the limited
discussion that you heard?

A Itwas, it was amost a summary, saying
we need to do some more work to finally decide
some of these issues, here are some things we can

O >0 >0
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decide today, but there's more work to be done, so
Lorin, Roelof, others, let's go do thiswork so we
can conclude thisin due course.

Q What was decided at the meeting?

A It wasdecided, for instance -- and of
course, we can look at the minutes to be precise,
but it was decided that, for instance, the
50-million-barrel cut from submission of Nigeria
10 was accepted, the Abu Dhabi inclusion was not
11 accepted.

12 Q Why wasn't it accepted?

13 A | don'trecal. It'samuchsmaller

14 number, but it's not necessarily the reason, but |
15 don't recall.

16 In Iran, more work was assigned to be

17 done. That was adecision, and particularly

18 trying to understand how Industry is going to

19 treat Iran more generaly, if we possibly can find
20 that out.

21 Q And what would be the purpose in finding
22 that out?

23 A To know whether or not we would -- if we
24 didn't put it in the bookings and others did, we

25 would have somehow regretted perhaps not taking
0144
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2 advantageif everybody's putting it in. And just
3 the opposite could be true as well; if we're the

4 only onethat putsit in and no one else would be,
5 it might even cause more focus on us because of
6 the sensitivities.

7 Q Were other decisions made at the

8 meeting?

9 A | think there were some others, but |

10 don't recall what they were.

11 Q What wasthe tone of the meeting at that
12 point when you reentered?

13 A Vey -- | guess| would call it very

14 tense, very cool.

15 Q Did -- what was Mr. Watts demeanor?
16 A  Wadl, actualy I, | don't recall him
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having a particularly -- | don't recall.

Q What about the atmosphere made you think
it seemed tense?

A | guessit was more the, the rest of the
ExCom members who were sitting very, very
attentively, actually saying nothing, quite an
unusual -- no chit-chat, no in-depth discussion,
shallow remarks. Roelof always|ooks abit
nervous, but perhaps he was even more nervous. So
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LORIN BRASS, November 8, 2006
it was one of those where | could glance around
and sense that the atmosphere was entirely
different than when | had left the meeting, for
Instance.

Q Did you have occasion to make any
comments when you returned to the meeting about
the presentation that Mr. Platenkamp gave?

A | don't recall.

Q Wereany questions asked of you?

A Not specific questions. It was more,
"Lorin, you and Roel of need to go and do some more
looking at some of these issues so we can make our
final decisions,” so it was more of a go-forward
plan than a particular question.

Q WasRemco Adbers at the meeting?

A 1,1, 1 don't think so.

Q Were any decisions made at the meeting
with respect to any further inclusions of bookings
than was reflected in the 37 percent number?

MR. MORSE: Objection to form.
THE WITNESS: | guess|'m not sure.
Could you word that differently, or --
BY MS. MARSHALL:
Q Sure. Wereyou given any indication
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when you returned to the meeting about whether or
not the 37 percent reserve replacement number was
going to change?
A No.
Q Wasthat number discussed while you were
at -- when you returned back to the meeting?
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A Not that | recall.

Q Werethere other items on the agenda
other than this -- after the presentation by
Mr. Platenkamp?
| believe so.
And did those agenda items continue?
Yes.
Did the tone of the meeting change?
Yes.
How did it change?
Sort of back to what -- prior to this
presentation, back to what | would say normal,
back to discussion, et cetera.

Q Didthediscussions ever turn back to
the reserve replacements?

A Not that | recall.

MS. MARSHALL: I'mgoing to show you a

document that we'll mark as Exhibit Number 4 for

>0 >0 >0 >
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identification. Its Bates Number RIW00591088
through 591111.

(Exhibit No. 4 was marked for
identification and attached to the deposition
transcript.)

BY MS. MARSHALL:

Q Beforeyou look at this document, did
you ever question why this presentation went on,
even though you were not in the room? | mean

guestion to yourself.

A Notredly. | was-- thisisredly the
first ExCom meeting | had ever been to. It did
not surprise me at all that the agenda goes on
even though members are missing.

Q Wereyou surprised that Mr. Watts sent
you out of the meeting to do something while the
meeting was going on?

A No.

Q Wasthe -- were the phone calls that you
were making -- what was the nature of the phone
calls that you were making?

A Youknow, | don't remember exactly, but
there was atime-critical element that didn't
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surprise me at all, that once the ExCom had made a
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decision, Phil wanted to get action started
immediately. And | guessagain | don't recall
exactly what it is, but | know it was something
that we needed to get kicked off so that it could
be done in avery short amount of time.

Q Doyou recal for how long you were
outside of the meeting?
A Oh, it certainly wasn't ahalf hour, but
it was probably more than 15 minutes.
Q If youlook at the document now before
you, are these the meetings of that minute (sic)?
MR. CLARK: Objection to form.
MS. MARSHALL: Of the January 31st,
2000, mesting.
MR. CLARK: Y ou might want to say
"minutes of the meeting."
MS. MARSHALL: Did | say "meeting of the
minutes'?
MR. CLARK: Yeah.
MS. MARSHALL: Minutes of the meeting.
Thank you.
THE WITNESS: Y es, they appear to be.
BY MS. MARSHALL:
Q Did you see these meetings -- minutes at
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any point soon after the meeting?

A It was, it wasroutine for these to come
out as soon as possible after the meeting,
literally hopefully within aday or two. | don't
recall if these came out in that same time, but
that was our procedure.

Q Do you see where these meeting
minutes -- strike that. |sthe Allegro, Number 4,
was that the agendaitem that precipitated your

being sent out of the meeting to make some phone
calls?

A Yes

Q AndwasAllegro acode name of an
acquisition?
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A Allegro was the code name of the project

itself to look at all the acquisitions. Then as
targets came up, they each had their individual
code names under Allegro. Allegro wasjust the
umbrella project code name.

Q Did Allegro remain the project code name
for the entire time that you were on that project?

A No.

Q Didit have other names?

A Yes

0150
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Q Do you remember them?

A Yeah, | knew you'd ask. No, | don't
remember.

Q Okay. Wereyou present during Items 1,
2 and 3 as they're described in the meeting --
minutes of the January 31st meeting?

A | don't recall being out of the room, so
my assumption isyes, | was in the room.

Q Under the first minutesin highlights,
under "Nigeria," it says, "Country review in April
to be confirmed by Rothermund.” Do you recall
whether or not there was any detailed discussion
of Nigeriaat that meeting?

A There were some elements of Nigeria
Item 6 had a small discussion on Nigeria. The
country review was a routine process we used to
take alook at particularly key countries around
the world, and a country would have areview ina
frequency that was usualy two to three years.
Not every year do you do a country review. So
thisisjust commenting that Heinz needed to

23 confirm the date of that country review.

24 Q What wasthe " Stress Management" project
25 that's listed under the next bullet point?
0151
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2 A Yeah, a this point in time there was an

3 overall concernin E& P about to what degree our

4
5
6

staff was stressed in their work.
Q That'snice. Wasthere any particular
reason for the concern?
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A Only the comments by the staff and what

we knew to be incredible working hours and travel
that some of the staff were doing.
Q Doyouknow if any of the stressrelated
to the Reserves Replacement Ratio?
A Actualy, when this was being discussed,
no.
Q Did it become a cause of stress?

MR. CLARK: Objection to form.

THE WITNESS: The reservesto an oil and
gas company are an extremely important parameter,
so when the company sees that perhaps you're
looking at multiple years of subreplacement levels
of reserves, that's an area of concern. When
there's areas of concern -- and there's always
several areas of concern. When there's areas of
concern, there's more questions asked, there's
more presentations made, there's more activity
going on, et cetera, so | would, | would not know
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whether anyone would say reserves gave me more
stress. What | would know is that staff would be
working on this topic and putting in perhaps some
more additional hours, et cetera, working that
Issue.

BY MS. MARSHALL:

Q Didthefact that the Reserves
Replacement Ratio was a cause of concern in 2000
affect your job?

A No. Yesandno. Youknow, I, too, as
part of the ExCom, and especially in this job,
needed to be concerned about the reserves
themselves, and of course, we needed to do the
work to understand it better, to make better
indications of what the future might be, et
cetera, so it affected the work that | was doing.
| had alot of projects going on, alot of things
happening in my overall organization, so to meit
was just one of the things that overall create a
job that has quite abit of intensity to it.

Q Didyou ever feel any particular
pressure with respect to reserves?
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MR. CLARK: Objection.

THE WITNESS: Can you describe what you
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LORIN BRASS, November 8, 2006

mean by "pressure.”
BY MS. MARSHALL:

Q Didyou ever feel any particular sense
of urgency to try to alleviate the concern that
existed in early 2000 with respect to reserve
replacement?

MR. CLARK: Objection to form.

THE WITNESS: | guessI'm not sure
exactly where you're headed with the question, so
I'm not -- | guess my view would be that the, the
concern is there about reserves. That concernis
my concern. As| expressed, you know, that
impactswhat | do. Overall, the jobs themselves
arevery, very intense jobs, so | never felt
particularly focused pressure around reserves. Is
there a sense of urgency around reserves?
Absolutely. We all had a sense of urgency about
reserves. We had a sense of urgency about
production, we had a sense of urgency about other
things as well, so there is nothing that was
abnormal other than the fact that thisis now the
turn for abit of urgency around reserves, whereas
other times it's a sense of urgency around other
things.
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MS. MARSHALL: You know what? We need
to take a break, because they have to switch the
tape.
THE VIDEOGRAPHER: This marks the end of
Tape 2 in the deposition of Mr. Brass. We are
going off therecord. Thetimeis3:52 p.m.
(Whereupon, a short recess was taken.)
THE VIDEOGRAPHER: This marksthe
beginning of Tape 3 in the deposition of
Mr. Brass. We are back on therecord. Thetime
IS4:13 p.m.
BY MS. MARSHALL:
Q If you look under the heading Number 2
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of the meeting minutes which you have before you,

which | think is Exhibit 4 --

A Okay.

Q --if youlook under thefirst point, it
says, " Support given to move forward with proposed
'pilots." However, review with Nigeriathe most
effective way forward in the light of other
priorities (production in particular)." Do you
recall what was discussed at the meeting with
respect to this description?

A No.
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Q Do you know what the Technology
Portfolio/Vaue Management heading refers to?

A Only vaguely.

Q What isyour vague understanding?

A The Technology organization was
proposing a series of initiatives for improvement,

which came under the subtitle of Vaue Management.
| forget what those technol ogies specifically

were, but they would require pick-up, take-up by
the Operating Units to become implemented, and so
the comments here are around the mitigating

effects and decisions that we need to make,

because clearly we don't want to cause these

things to divert peopl€e's prioritiesin the

Operating Units.

Q |Ifyoulook at Item 5, "Preliminary
Summary of end 1999 proved reserves,” the first
bullet point says, "Brass/(Gardy) in liaison with
DeVriesto review with Schroders how to deal with
AOSP/Iran reserves." Who is DeVries?

A That's Wouter DeVries. He was head of
Investor Relations at the time.

Q Andwho is Schroders?

A Theexternal company that did, provided
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comparative numbers from the oil and gas industry
or perhaps other industries as well, so they would
serve as an anonymous collection point to
gathering information and then disseminate it back
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6 out to theindustry, yet keeping everything

7 confidential in the process, not exposing anything
8 that was otherwise confidential in the process.

9 Thisrelated to the comments made earlier, |
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wonder what the industry is going to do with the
Iran bookings, so the thought was, could myself or
Dominic or the combination of ustalk to Wouter,
whether he thinks Schroders would be able to help
us get assessments about what the industry is
going to do about the bookingsin Iran.
Q Wasthere aso questions about what the
industry is going to do about AOSP type bookings?
A No, that was very clear. Mining
reserves are not SEC proved reserves, and perhaps
the only question might be: Well, fine, but how
do you still put them in your Annual Reports so
people know what you've done in Canada? But that
was avery black and whiteissue. It wasnot a
grey issue.
Q Didyou have -- Gardy; isthat Dominic
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Gardy? Was he present at the meeting, the ExCom
meeting?

A | don't recall.

Q Washeamember of ExCom?

A Yes. Wadl, | guess on some minutes we
actually start by saying who was at the meeting,
but I'm just looking quickly, and | don't see that
here, so.. . .

Q Yeah. Do you recal whether or not you
and Mr. Gardy spoke with Mr. DeVries as aresult
of the direction you received at this meeting?

A  Wecertainly did.

Q Do you recall when -- did you speak to
him more than once?

A | don't recall any details of the
frequency, and in all honesty, | don't recall the,
the results or what he had steered us towards. |
really don't evenrecall if we -- if he felt going
to Schroders was even worthwhile and whether or
not we did. | really don't recall any of that.

Q Soyou have no recollection of any
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23 conversation -- the specifics of any conversations

24 with Mr. DeVries?
25 A No.

1 LORIN BRASS, November 8, 2006

2 Q Youjust know that you had some?

3 A Yes

4 Q Doyourecal any of the viewsthat he

5 expressed in those conversations?

6 A | really dont't.

7 Q Do you recall whether or not you spoke

8 to anybody else other than Mr. DeVries about this
9 issueasaresult of this January 31st meeting?

10 A No, | don't recall.

11 Q If you seethe next item, it says,

12 "Proposed revisionsin reserves supported except
13 for," and then there's afew things listed here.

14 What revisions were supported? And if you need to
15 look at one of the previous exhibits to answer

16 that question, please do so, and you can point us
17 to the page you're looking at.

18 A Yeah. Againl can't be ahundred

19 percent certain, but | believe he's referring to

20 pagesin Exhibit 3, Page Number 787 and 788. |
21 guessjust again to be clear, | suppose my only

22 heditation is| actually thought we had these

23 labeled as "proposals’ or "recommendations’ rather
24 than "issues," but | don't see any other ones that
25 arelabeled separately, and these are indeed the

0159
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2 itemsthat | would have thought to be here. I'm
3 assuming these are the right two pages, in which
4 case he's saying we accept thefirst three

5 bullets, including the $50 million reduction in

6 Nigeria. We at this time have decided not to, not
7 totake the reduction from Abu Dhabi.

8 Q What wasthe issue with respect to Abu

9 Dhabi?

10 A It was the same license extension issue,
11 abeit again somewhere out into the future, but
12 the question was whether or not under the

13 current -- will the production profile develop to
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the extent of producing the proved reserves within

the license, or the other question is always:
Will we get a license extension?

Q If youlook at Exhibit Number 2, Page
V00070174 and also 70175, where it says "lssues’
on 70174, and then that continues through the next
page --

A Right.

Q --isthisanarrative description of
the same issues that are listed in the pages that
you just pointed out in Exhibit 3, which isthe
slide presentation?
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A The-- two of the three are. | mean the
first oneisnot, but then the second one under
"Issues," Nigeria SPDC indeed is and Abudabi is.
Q Soif youlook at -- were you present
during any of the discussions on Abu Dhabi?
A Not that | recall.
Q Wereyou present when a decision was
made on Abu Dhabi not to produce the provided
reserves?
MR. MORSE: Objection to form.
BY MS. MARSHALL:

Q You can answer the question.

A | wasthere at the conclusion of the
meeting, and | recall -- as he usually does --
Phil summarizing the conclusions that had been
made as a result of this agendaitem.

Q Did heever ask your opinion, either in
the meeting or outside the meeting, as to any of
these issues?

A Not that | recall.

Q Didyou -- after this meeting adjourned,
did you make an effort to find out what had
transpired when you weren't there?

25 A Roelof and | discussed the meeting after
0161
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2 the meeting.

3 Q When did you discuss the meeting after
4 the meeting?
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5 A Wediscussed --

6 Q After the meeting?
7 A Yeah, after the entirety of the meeting
8 wasover, Roelof and | had a discussion.
9 Q Sodidthat discussion immediately
10 follow the end of the ExCom meeting?
11 A Aslrecdl, yes.
12 Q Wheredid that discussion take place?
13 A Inmy office.
14 Q How long did that discussion last?
15 A | don't recall, but it was of quite some
16 substance.
17 Q Would it have been more than a half an
18 hour?
19 A Yes.
20 Q Did hetell you what happened while you
21 were out of the room?
22 A Yes
23 Q Do you recal hisdescription?
24 Obvioudly not verbatim, but the sum and substance
25 of it?
0162
LORIN BRASS, November 8, 2006

A I'll tell youwhat | recall --

Q Great.

A --that very early in the presentation
Roelof had used the slide with the 37 percent
number onit. Well, let me say it differently.
Very early -- | don't know what slide was on the
screen, but very early in the presentation Phil
was extremely agitated and extremely vocal about

his, his discontent. And my understanding of that
discontent was that we -- Roelof, myself -- in the
note and in the presentation, had again led with
an answer, the 37 percent, or at least it seemed

to Phil.

Phil'sview was: Give me the numbers,
give me what is submitted, give me what is
Athabasca, give me what theissuesare. I'm smart
enough. | understand reserves. | can conclude or
| can think about, at the end of the day, possible
decisions we'll make around these reserves. So to

21 my concern we expressed earlier about the
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methodol ogy style, et cetera, we were using, it

certainly really agitated him to be told that that
number might be an answer.
So yes, there was also general concerns
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about not getting a hundred percent reserves
replacement, but his super-agitation came from the
the fact that we had tried to lead with telling
him, "Y our answer, Phil, is 37."

Q What was Platenkamp's reaction to Phil's
reaction as he expressed it to you?

A Inthemeeting | don't know, but he
labeled it very quickly a"career-ending” event.
He thought he had just ended his career.

Q What happened to Mr. Platenkamp the
trgjectory of his career?

A Hewas promoted to SEG, to the Senior
Executive Group, which is avery sought-after
level, the level we talked about earlier, andis
still doing -- still worksin NAM in the
Netherlands, and the career is doing fine.

Q When was he promoted?

A About three or four months after he left
the position that John Bell took. He also went
into some special project work, awaiting a
position, awaiting a next job. He had some very
kind of special requirements due to personal
issues that led him to not be able to leave the
Netherlands, so whenever an employee had some
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pretty small windows to move people around, we
sometimes have to let alittle time pass for
opportunities to evolve, and he was therefore
doing other projects, not the same ones | did, but
some sort of projects that were keeping him very
well occupied, but when he finally had the
opportunity to find a position, that position was
the next grade level up, and he was chosen for

that position.
Q Do you know why he -- did he leave the
position he held in 2000 to take that position, or
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was he moved -- did he leave that position --

A No, thisjob was one where we rotate
people through, so Roelof had put in histime as
the Manager of Strategy and Planning, so it was
the natural cycle, and in preparation of him
leaving we had posted the job, already selected
the new candidate for the job, so -- and he was
well -- he understood that. He was completely on
board with that. That was the normal process. He
was ready to move on, even though he didn't have
knowledge of where his next job would be. John
Bell was selected. Roelof "Said, listen, there's
not room for two of usin thisjob," so we found
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other things for Roelof to do while John took over
the job.

Q Did Mr. Yaxley ever hold that job?

A No.

Q Was-- when he, when Platenkamp told you
he thought it had been a career-ending event, did
you ever hear anybody express the view that
perhaps it had been a career-ending event?

A No, no. Asl recal, | even asked

Roelof to go talk to some of the other ExCom
members which he knew quite well, and again I'm a
little vague in my memory, but | think they all

gave him good assurances that, hey, things happen,
and yeah, that wasn't a smart thing to do, but put

it behind you, move on, but Roelof had alot of
things happening in hislife. He had had very
severe health issues, he had marriage issues, he

had children issues, and thiswasjust alittle

bit over the top. It really impacted him hard.

Q Didyou ever have any communication with
Mr. Watts regarding the fact that the presentation
had suggested an answer of 37 percent?

A Notthat | recall. | would also say
that, you know, when Phil wanted to make a

0166

1
2
3

LORIN BRASS, November 8, 2006
statement, he made a statement, but then he moved
on, and chances are he put it behind him alot
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sooner than Roelof put it behind him. That was

his style answer. It wasn't my specific knowledge
of thisissue; it was more general to Phil's
style.

Q When you and Mr. Platenkamp were
discussing the presentation prior to it being
made, did you ask him whether or not he had given
similar presentations in the past, in previous
yearsin his position to the ExCom board?

A No. I guess, | guess| was making an
assumption at the time that he had done that, and
perhaps | knew, but | can't recall now, but Roel of
gave lots of presentations to the ExCom. He was
almost on every agenda because of the job he was
in.

Q Sowasthe 37 percent number the number
that Roelof -- | mean that Roel of was suggesting
was the correct answer?

A | guessyou'd have to ask him.

Q What was your understanding at the time?

A Yes, that Roelof believed that that was
the number. | think the only again reason for a
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bit of hesitation is because | think he shared
everyone else's uncertainty about how to handle
Iran.

Q But, for example, with respect to Abu
Dhabi, did he believe that there should have been
areduction in the proved reserves as a result of
the delay -- as aresult of delayed growth and the
license expiry issue?

MR. CLARK: Objection.

THE WITNESS: | don't know. What | do
know isthat Roelof and his staff created these
slides and had come to these conclusions, and
again | had reviewed those, o this, this
represented the measured view of the, of the work
that had been done to that point.

BY MS. MARSHALL:

Q Sowhen you went over this slide with,
and the, and the presentation note with
Mr. Platenkamp, do you recall whether or not you
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formed an opinion as to whether there should be a

de-booking of the proved reservesin Abu Dhabi?
MR. MORSE: Objection to form.
THE WITNESS: | -- my position isthat |
was again three and a half weekson thejob. |
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had not had enough time to put my own stamps of
approval or not on these numbers. | was relying

on the people in the organization. | had heard
the arguments. | knew that there would be more
arguments made at ExCom and different views, and
the learned view would emerge at some point as to
whether we should do these, so | had not formed a
position on these issues.

BY MS. MARSHALL:

Q Doyouknow if Anton Barendregt had
formed a position on these issues?

A I'd have to refresh myself with his
report, but the answer, | think, isyes, that many
of these issues he had commented on in his report.

Q Doyouknow if he and Mr. Platenkamp had
any disagreement with respect to the correct path
to take with respect to any of these issues?

A | know they are in agreement with some,
because | know Anton, for instance, when Nigeria
was fully supportive of stopping to book reserves
in Nigeria -- and that was the much bigger issue.
Again | don't know whether or not Abu Dhabi, Anton
and Roelof had different opinions. It could be
checked again by checking the report, but | just
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can't recall.

Q Didyouand Mr. Platenkamp discuss after
the meeting, after the January 31st meeting, the
actions that had been taken at the meeting?

A Yes

Q And so after hetold you that he thought
this had been a career-ending event, what else did
he tell you had happened at the meeting?

A | really don't recall the specifics. It
was so much about that issue, ailmost | think
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nothing was left for any other, you know, sort of

rational discussion on, well, what do we do. |
suppose a bit was, but | only recall that, uh,

that it was just along discussion about what had
happened.

Q WasMr. Platenkamp angry at Mr. Watts
reaction?

A Hewas-- | don't know what word to use.
"Anger" wouldn't have been the one. Hewas
"devastated" would be a better answer.
Melancholy, remorse, sad.

Q Didyou speak with other members of the
ExCom about what had transpired at the meeting
when you were out of the room?
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A | don't recall.

Q What was your relationship with
Mr. Rothermund?

A Hewasafelow ExCom member. His
responsibilities at that time included Africa and
South America, so he's a colleague on the ExCom.

Q Didyou have any reason to interact
specifically with him when you joined ExCom in
January of 20007?

A | don't recall in January that Heinz and
| had particularly had specific discussions in
January.

Q Widll, at any timein 2000 did you
discuss ever having any discussions or specific
discussions with Mr. Rothermund?

A Oh, sure. | mean| did with al the
ExCom members on an ongoing basis, so whether it
had to do with the Business Plan or with this
development, et cetera, we would talk very, very
frequently with he and al the other ExCom
members.

Q Sowould you say that you and the other
ExCom members would have informal conversations
routinely?

0171

1
2

LORIN BRASS, November 8, 2006
A Yes
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Q Do you recall whether or not you ever

had any informal conversations regarding reserves
with the other members of ExCom during 2000?

A During 2000? | don't recall.

Q Do you know why a decision was made, a
decision was made for there to be no change in the
Abu Dhabi reserves?

A No, | can't recall.

Q Therésanitem here. It says, "Brass/
(Platenkamp) to provide an analysis of an
exploration expenditure, discovered expectation
volume and unit resource finding cost for Sector
USA and WOUSA by 7th February." Did you undertake
such an analysis?

A Weawaysdid what we were asked for
from an ExCom point of view. | can't recall the
specifics. | could only say that if we were asked
todoit and do it by February 7th, then we did
it.

Q Do you know what such an analysis would
have entailed?

A Redly alot of, of what we talked about
earlier with the Exploration FRD. It would have
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been going back and looking at how much money we
spent, how much those expenditures brought forward
in terms of expectation oil and gas volumes, and
then the simple math of finding the unit resource
finding cost and breaking that down by the USA and
the World Outside the USA.

Q Andisthat what WO" stands for, "World
Outside"?

A Yes

Q But you have no specific recollection of
working on this particular assignment?

A No.

Q Do you recall whether or not you had any
conversation with Mr. Aalbers about what had
transpired at the January 31st, 2000, ExCom
meeting?

A | just don't recall.

Q Do you recall whether you ever had any
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conversations with Mr. Barendregt about what had

transpired at the January 31st, 2000, ExCom
meeting?

A Agan| don't recall having adiscussion
with Anton.

Q If you look under, back to the minutes,
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Number 6, it says, "New NigeriaMOU." Do you
recall this agendaitem being discussed at the
meeting?

A No.

Q Do you have any particular recollection

of thisissue?

A No.

Q If you look toward Number 25, whichis
on the next page, it says, "Shell Technology EP --
Mandate to Engage external financial partners
supported. Warren to send the supporting strategy
note to Brass." Can you explain what this was
regarding.

A Boy, | don't know.

Q Now, if you go back to the dlide
presentation that was created for the
January 31st meeting, if you go to Page 2785, the
Bates ending 2785, can you explain what this page
iS.

A | think so. Itisthe matrix of, of
relating to the various options or issues that we
had discussed and the result on the Reserves
Replacement Ratio, so the very left-hand column
was submissions by the Operating Units that would
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have resulted in 71, 31 and atotal of 56. The
proposed data was the one that was in the note
called here "proposed,” but it was the one, that
37 percent we've been talking about, and then
these following ones just show the what-ifs. What
iIf we put the divestment volumes back in asif
they weren't divested. That would yield a 78.

Q Soat thetop of that column it says,
"Excl. A&D." What does that mean?
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A Excluding acquisitions and divestments,

but we only had divestmentsin that year, so if
you differenced from the 37, if you put those
divestment volumes back in, you would end up with
78, or, aternatively, differenced from the 37,
you put in the mining reserves, you'd end up with
82. If you put both AOSP and Iran in, you'd end
up with 94, and if you put everything back in,
Iran and the AOSP and the divestments, you end up
with 135 percent.

Q Do you understand what wasin the
56 percent number in theinitial data that was
different from the proposed data that led to the
37 percent number?

A Wadll, a aminimum it would have been
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the Nigeria 50 million barrels as an example.
There were other things, ins and outs, too. Well,
no, | shouldn't say, because I'm not sure how Abu
Dhabi was treated in the submission, but | know
the 50 million reduction that we did was from the
OU submission, so it's got to represent perhaps
the bulk of this difference between 56 and 37.
Q Sowhen the OU made the submission, they

made the submission with a plan to book?

A Right.

Q And based on Mr. Platenkamp's
understanding of the Shell Guidelines and SEC
rule, those were excluded?

A That'sthe license extension issue, so
it wasin Anton's report. Clearly Remco and
through Roel of supported that, so they were all
very consistent in their view to not book more at
Nigeria

Q Do you know what was the difference, if
any, between the license extension issuein
Nigeria and the license extension issue in Abu
Dhabi?

A | don't know the particulars of those
contracts. | know that Abu Dhabi expired in 2014
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and Nigeriaexpired in 2019. There was, there

was -- and if we look more at the Nigerian
situation, there was alot more question in
Nigeriaregarding the license itself, and debate
would ensue about whether or not that is actually
the end of the contract or just, under the current
format, the end, such that perhaps the end was
even much further out. In Abu Dhabi there was
less discussion about the nebul ous nature of the
definition of the contract. It seemed like
everyone understood that one would expire. Not
that it couldn't be extended, but it was a much
clearer understanding of expiry.

Q Werethere any discussionsin January of
2000 or February of 2000 as to whether any of the
reserves that had been previously booked for
Nigeria were questionable because of the license
expiry issue?

A | think it'sreally the same answer.
Nigeria, in order to produce what's already on the
books in the remaining 19 years, would have to
have a significant increase in production to use
up al those reserves. So the debate began and
continued for quite some time asto Nigerias
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ability to actually deliver on that production
growth, and there were people on every side of
that issue. Of course, alot of people in-country
that are closest to it believe they certainly
could do it. We certainly put alot of investment
towards Nigeriato doit, and yet their historic
trend would not necessarily give you confidence,
high confidence that they could deliver that.

Q Wasthere any discussion in January of
2000 about whether or not any of the bookings that
had been previously made for Nigeria needed to be
de-booked?

A Not specifically at thistime.

Remember, thisis 2000, and the actual expiry is

al the way in 2019, so what people wanted to do
is dig much deeper into the details and the
information before they would come to a measured
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view as to something as de-booking.

Q Didthe question -- was the question
ever articulated, though, in January of 2000 by
anybody?

MR. CLARK: Objection; asked and
answered.
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LORIN BRASS, November 8, 2006
BY MS. MARSHALL.:
Q You can answer the question.
A | don'trecall.
Q Did you understand, when you looked at
this chart with Mr. Platenkamp, how it could be
possible to exclude A&D?
A Waell, there's not alot of discussion or
mystery around excluding A&D. In any portrayal to
the outside market, whether it's through your
Reserves Report or your Annual Report or your 20F
or just your investment relations discussion, you
will always tell them both numbers. They will
know what you divested during the course of the
year, when that divestment was made. Y ou tell
them how many proved reserves are part of that
sale package, usually. Soit's more of how do
you -- how do you make the communication. It's
not really whether or not people are going to be,
have any doubt as to what including A& D number and
excluding A&D number is. It'svery routine for
oil companiesto talk about. Here'sanumber, it
includes A& D, and usually it's called "Organic
versus Total." And so people will talk in terms
of organic, which exclude A&D, and they'll talk
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about totals that include A&D.

Q Interms of reserve reporting pursuant
to the SEC requirement, was the possibility of
excluding A&D ever discussed?

MR. MORSE: Objection.

MR. CLARK: Objection; form, lack of
foundation.
BY MS. MARSHALL:

Page 108 of 240

file:///CJ/Documents¥%20and%20Setti ngs/dausti n/Desktop/ Deposition%20T ranscripts/110806bl .txt (108 of 118)9/18/2007 4:01:34 PM



file:///CJ/Documents¥20and%20Setti ngs/daustin/Desktop/Deposition%20T ranscripts/110806bl .txt

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6  Filed 10/10/2007
Q You can answer the question.

A I'vegotten confused now. Could you
just ask the question perhaps alittle
differently.

Q Wadll, let me show you the way | asked
the question. What you don't understand, why
don't you let me know.

In terms of reserve reporting pursuant
to the SEC requirement, was the possibility of
excluding A&D ever discussed?

MR. MORSE: Same objection.

MR. CLARK: Same objection.

THE WITNESS: | guess my answer is that
again there was never really any discussion much
about the including and excluding, because we will
report to SEC Guidelines on that issue. That's
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not a question of should it be in or should it be
out. Whatever the SEC Guidelines are, we'll do it
exactly that way in our annual report, and maybe
even on the same page we will make a comment about
the impact of acquisition and divestments on that
number. Soit's -- again we will get both numbers
in there in the report, and we will do it exactly
according to SEC Guidelines.
BY MS. MARSHALL:

Q Widll, if everything was going to be so
transparent to the outside world, why did it make

13 such abig difference what the number was going to
14 be?

15 MR. MORSE: Objection.

16 MR. CLARK: Objection; argumentative.
17 THE WITNESS: | actually don't

18 understand that question.

19 BY MS. MARSHALL:

20 Q Okay. What I'm confused about is

21 that -- why don't we take a step back. What was
22 the purpose of looking at these different bottom-
23 line numbers?

24 MR. CLARK: Objection.

25 THE WITNESS: It was simply to portray
0181
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LORIN BRASS, November 8, 2006

all the information back to -- of course, actually
this chart is almost exactly, I'm sure, what Phil
would have liked to have seen in the first
instance, because it shows all the moving parts.
Everything that is happening in or around the
major issues, in or around the reservesissues are
all simply laid out here.

BY MS. MARSHALL:

Q And hewas upset because the
presentation suggested that the answer should be
37 percent?

MR. CLARK: Objection.

MR. MORSE: Objection to form.

BY MS. MARSHALL:

Q Isthat correct?

MR. CLARK: Objection again.

THE WITNESS: Hedidn't havethis at the
time he read this, so hisinitia reaction came
from reading this note over the weekend and seeing
the headline bullet say, you know, hereisthe
number, 37 percent.

BY MS. MARSHALL:

Q Sohegot the -- when you say "this

note," so therecord is clear, you're talking
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about Exhibit Number 27?

A Yes

Q So hereceived Exhibit Number 2 prior to
the actual presentation meeting on January 31st?

A Yeah. By routine, al the notes are
sent to ExCom members X days before the meeting.

Q When you say he had it over the weekend,
do you recall what day of the week this meeting
was, the January 31st, 2000, meeting?

A | think it was Monday, simply because |
know he was reading this over the weekend, so |
have a sense this was either Monday or Tuesday,
early in the week.

Q Did he communicate his reaction to the
note prior to the meeting at any point?

A No, not to me.
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Q How do you know he read the note prior

to the meeting?

A Because the information that came back
after the meeting, which again | think just comes
from the discussion | had with Roelof, which then
must have come from the meeting, because the
comment was made by Phil, as| understand it, in
the meeting, that this note absolutely ruined his
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weekend.

Q Widll, if you look to Page V00070173 of
Exhibit Number 2, the bottom of the page, it's
Page 3 of the --

A  Thank you.

Q It'sthat Bates number | just read out.

A Right.

Q Hewould have received this chart -- he
would have definitely seen this chart then?

MR. CLARK: Objection.

BY MS. MARSHALL:

Q After the meeting, correct?

MR. CLARK: Same objection.

THE WITNESS: It would be, | think -- he
would have received the note. He would have been
sent the note. One has to assume the note was
intact and all the pages were here, et cetera, in
order for him to have seen everything. | don't
know that to be the case.

BY MS. MARSHALL:

Q Okay. If youlook at the two charts,

the one from Exhibit Number 3 that we had just

24 been looking at, the full-page chart, and then you
25 look at this one on Exhibit -- the bottom of Page,
0184
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2 Exhibit Number 2 --

3 A Uh-huh.

4 Q --thefirst column of numbers are the

5 same; isthat correct?

6 A Yes

7 Q The second columns of numbers are the

8 same; isthat correct?
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9 A Yes

10 Q Thethird column of numbersisthe same;
11 isthat correct?

12 A Yes

13 Q Thefourth column of numbersisthe
14 same; isthat correct?

15 A Yes

16 Q Thefifth column of numbersisthe same;
17 isthat correct?

18 A Yes

19 Q Do you know why the sixth column of
20 numbersthat'sin the slide presentation was not
21 included in the note?

22 A No. Itredlyissimply the

23 mathematical sum of thetwo. All the same

24 information isthere; it'sjust not -- it's just

25 not made into a separate column.
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2 Q Doyouknow if Mr. Platenkamp had the
3 opportunity to show any of the dlides that were

4

© 00 N O O

created for this presentation --
MR. CLARK: Objection.
BY MS. MARSHALL:
Q -- a themeeting?
A  Well, when | cameback in, as| recall,
there was still aremaining slide or two he was
showing. Therefore, that could only confirm that
those slides were shown. However, my belief is
that there would have been more of these charts
shown. It'sjust that | was not there for them.
Q I'mgoing to take a minute and go back
to aquestion | asked you earlier.
Earlier | asked you whether or not
Mr. Watts was upset because the presentation
suggested that the answer should be 37 percent,
and you answered, after some objections, "He
didn't have this at the time he read this, so his
initial reaction came from reading this note over
the weekend and seeing the headline bullet say,
you know, here isthe number, 37 percent.”
Do you know whether or not Mr. Watts
expressed any opinion with respect to the
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different options, the different figures that were
in the chart, that were in the note that he had
over the weekend?

MR. CLARK: Objection to form.

THE WITNESS: | really don't know if he
had any -- what his reaction was to the table on
Page 3.

BY MS. MARSHALL.:

Q Do you know whether or not any of those
different numbers were discussed at the meeting?

A | can't know by being there in person,
because | wasn't there.

Q No, but from the description that you
received about the meeting, do you know whether or
not any of those numbers were discussed at the
meeting?

A Yes

Q And were they discussed?

A Yes

Q What did you learn about that
discussion?

A Wadll, one of theresults of thistype --
discussion from a page like this would have
resulted in the action item on Iran that appears
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in the minutes of the meeting, so clearly the Iran
column issue here was atopic of discussion that
led to the action for Dominic and | to talk to
Wouter about whether Schroders can find out
whether industry -- what we can learn about
industry.
Q When you and Mr. Platenkamp discussed

the note prior to its being sent to the ExCom

members, including Mr. Watts, and you expressed
concern about leading with the 37 percent number,
did you propose an aternative to that?

A Agan| can't say with certainty. |
remember the thoughts | had, and that was when |
started reading the note, too, the same note, the
first bullet which we're referring to said the
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1999 proved reservesin placeis, da-da-da,

37 percent. That isaconclusive statement. It's
not options. It's not, you know, here are al the
numbers. That was -- and my kind of gut reaction
IS, ooh, ouch, that's putting it pretty bluntly.

And my style clearly would have been to discuss
thiskind of a page first or put the table on Page

3 that you just referred to, sort of up front in

the document, saying here's kind of the plethora
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of some of the big issues that we need to talk
about.
There are others, Nigeria, et cetera,
and at the end of the day, you know, I'll conclude
with again saying it's kind of the range of the
universe of what the possible outcomes might be,
some of which again are not really possible
outcomes when it comes to SEC bookings per se,
because we know we can't book mining reserves, we
know we have to be explicitly outlining
acquisition divestment, but this document is not
about isolation of an SEC report. Thisis about
the performance of Exploration and Production in
1999. That's why things like scorecards get
discussed, et cetera
This is about communication to the
staff, saying, staff, how good did you do this
year. Thisisakey element for us. What are we
going to tell the staff that our reserves
replacement really is? They worked hard on those
divestments. They should know what it is and what
it'snot. We spent alot of money in Canada.
Shouldn't we tell them what that number is? It's
all those things rolled up into how people read
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this document, and at the end of the day decisions
have to be made and then an SEC report needs to be
filed, but this was not just about an SEC report
conclusion; this was about the performance of E& P.
Q When the-- thefirst dlide of Exhibit 3
says, "'99 Proved Oil/NGL and Gas Replacement
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Ratio, 37 percent; low after three years high,"

and "challenge to communicate externally." Was
reporting to the SEC part of that challengeto
communicate externally?

A Agan| didn't prepare the chart. My
interpretation would have been that the
communication externally was all forms of
communication externaly, whether it'sto the
investment relations -- investor community, to the
SEC, to the press, all forms of external
communication or media.

Q Wasthereaninterna definition for
proved reserves within Shell that you were aware
of?

A Yes

Q Andwhat wasthat?

A If you were -- at that time, if you were
to walk up to people in Shell outside the U.S. and
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talk about what are proved reservesin Shell, they
would refer you to the Shell Guidelines. If you
were to walk up to someone in the United States,
they'd probably refer you to the SEC Guidelines.
And of course, as you can see, in many of the
documents we are trying to ensure that the Shell
Guidelines were matching the SEC Guidelines or
soon to match the SEC Guidelines, but indeed the
terminology, the language used in Shell
historically, al the way back, even before, you
know, they bought out remaining sharesin the
United States, people were taught to use the Shell
Guidelines.

MS. MARSHALL: Okay. I think that this
Isagood place to break.

THE VIDEOGRAPHER: This marks the end of
Volume 1 in the deposition of Mr. Brass. The
total number of tapes used today isthree. We are
going off therecord. Thetimeis5:11 p.m.

(Signature having not been waived,
Volume | of the videotaped deposition of LORIN
BRASS was concluded at 5:11 p.m.)
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2

3

4 ACKNOWLEDGEMENT OF WITNESS
5

6 I, LORIN BRASS, do hereby acknowledge

7 that | have read and examined the foregoing

8 testimony, and the sameisatrue, correct and

9 complete transcription of the testimony given by
10 me, and any corrections appear on the attached
11 Errata sheet signed by me.

12

13

14

15 (DATE) (SIGNATURE)

16

17

18

19

20

21

22

23

24

25

0192

1 LORIN BRASS, November 8, 2006

2 ERRATA SHEET

3 INRE: ROYAL DUTCH/SHELL SECURITIESLITIGATION
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3
4 CERTIFICATE OF SHORTHAND REPORTER -- NOTARY PUBLIC
5 |, Laurie Bangart-Smith, Registered
Professional Reporter, the officer before whom the
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6 foregoing deposition was taken, do hereby certify

that the foregoing transcript is a true and

7 correct record of the testimony given; that said
testimony was taken by me stenographically and

8 thereafter reduced to typewriting under my
supervision; and that | am neither counsel for,

9 related to, nor employed by any of the partiesto
this case and have no interest, financial or

10 otherwise, in its outcome.

11 IN WITNESS WHEREOF, | have hereunto set
my hand and affixed my notarial seal this Sth

12 day of November, 2006.

13

14

15 My commission expires. March 14th, 2011

16

17

18

19 LAURIE BANGART-SMITH
NOTARY PUBLICIN AND FOR

20 THE DISTRICT OF COLUMBIA

21

22

23

24

25
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1
2 IN THE UNITED STATESDISTRICT COURT
3 DISTRICT OF NEW JERSEY
4 Civ. No. 04-3749 (JAP)
5 (Consolidated Cases)
6 Hon. Joel A. Pisano
7
______________ +
8
IN REROYAL DUTCH/SHELL |
9
TRANSPORT SECURITIES |
10
LITIGATION |
11
______________ +
12
13
14 Videotaped Deposition of Lorin Brass
15 (Volumell)
16 Washington, D.C.
17 Thursday, November 9th, 2006
18 10:00 am.
19
20
21
22

23 Job No. 22-87682
24 Pages 195 - 398, Volumell
25 Reported by: Laurie Bangart-Smith
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1

2 Videotaped Deposition of

3 LORIN BRASS

4 Volumell

5

6 Held at the offices of:

7 LEBOEUF, LAMB, GREENE & MACRAE, LLP

1875 Connecticut Avenue, Northwest
8 Suite 1200
Washington, D.C. 20009
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Case 3:04-cv-00374-JAP-JJH Document 344-6 Filed 10/10/2007
(202)986—8000

Taken pursuant to notice, before Laurie

Bangart-Smith, Registered Professional Reporter,
Certified Realtime Reporter and Notary Publicin
and for the District of Columbia

APPEARANCES

ON BEHALF OF LEAD PLAINTIFFIN THE CLASS:

CAROLINE MARSHALL, ESQUIRE
JEFFREY M. HABER, ESQUIRE

HENNA SHIFRA KASNETT, ESQUIRE
BERNSTEIN, LIEBHARD & LIFSHITZ, LLP
10 East 40th Street

New York, New York 10016

Telephone: (212)779-1414

ON BEHALF OF ROYAL DUTCH/SHELL AND THE WITNESS:

CHRISTOPHER J. CLARK, ESQUIRE
LEBOEUF, LAMB, GREENE & MACRAE, LLP
125 West 55th Street
New York, New Y ork 10019-5389
Telephone: (212)424-8582

- and -
JOCELYN C. BRAMBLE, ESQUIRE
RALPH FERRARA, ESQUIRE
LEBOEUF, LAMB, GREENE & MACRAE
1875 Connecticut Avenue, Northwest
Suite 1200
Washington, D.C. 20009
(202)986-8104
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(Appearances continued)
ALSO ON BEHALF OF ROYAL DUTCH/SHELL AND THE
WITNESS:

CHARLESF. PLATT, ESQUIRE
SENIOR LEGAL COUNSEL
SHELL INTERNATIONAL B.V.
Legal Services LSEP-C
Volmerlaan 7

P.O. Box 60

2280 AB Rijswijk-ZH
Telephone: +31(0)70 447 4219

ON BEHALF OF PRICEWATERHOUSECOOPERS:

SAVVASA. FOUKAS, ESQUIRE
HUGHES, HUBBARD & REED, LLP
One Battery Park Plaza

New York, New Y ork 10004-1482
Telephone: (212)837-6086

ON BEHALF OF KPMG ACCOUNTANTSN.V.:

TRACEY TISKA, ESQUIRE
HOGAN & HARTSON, LLP
875 Third Avenue

New York, New Y ork 10022
Telephone: (212)918-3000

(Appearances continued)
ON BEHALF OF JUDITH BOYNTON:

REBECCA WICKHEM, ESQUIRE
FOLEY & LARDNER, LLP

777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202-5306
Telephone: (414)297-5681

ON BEHALF OF SIR PHILIPWATTS:

ADRIAEN M. MORSE, JR., ESQUIRE
AKRIVI MAZARAKIS, ESQUIRE
MAYER, BROWN, ROWE & MAW, LLP
1909 K Street, Northwest

Washington, D.C. 20006-1101

Telephone: (202)263-3000

16 ON BEHALF OF OPTED-OUT PLAINTIFFS:
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CHRISTINE MACKINTOSH, ESQUIRE

GRANT & EISENHOFER
1201 N. Market

Wilmington, Deleware 19801
Telephone: (302)622-7081
Also present:

Steven J. Peitler, Investigator
Cali Day, Videographer
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EXHIBITS

(Attached to the Transcript)
9 DEPOSITION EXHIBIT PAGE

5
. 6
T
. 8
. 9
10
11
12
13
14
15

16
17

E-mail with attachment 218

L etter from Brass, 2/1/01 219
Review of Group end-2000 236
Dictionary definitions 259

Note For Information, 2/11/02 297
Reserves Slide Presentation 319
E-mail string with attachments 330
E-mail string with attachments 353
Minutes of CMD meeting,7/22,23/02 363
E-mail string with Reserves Outlook 378
Reserves Outlook 379

Note For Discussion, 10/3/02 383
E-mail string 392

LORIN BRASS, November 9th, 2006

PROCEEDINGS

THE VIDEOGRAPHER: This marksthe
4 beginning of Tape 1, Volume 1, in the deposition
of Lorin Brassin the matter of Royal Dutch/Shell
Transport Securities Litigation, in the United
States District Court, District of New Jersey.
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Case Number 04-374. Today's date is November Sth,

2006. Thetimeis9:34 am. The video operator
today is Cali Day of Legalink New York. This
deposition is taking place at 1875 Connecticut
Avenue, Northwest, Washington, D.C., 20009.

Would counsel please identify themselves
and state whom they represent.

MS. MARSHALL: Caroline Marshall,
Bernstein, Liebhard & Lifshitz, on behalf of lead
plaintiff, Peter M. Wood and the class.

MS. KASNETT: Shiffy Kasnett, Bernstein,
Liebhard & Lifshitz, on behalf of lead plaintiff
and the class.

MR. PEITLER: Steve Peitler, Bernstein,
Liebhard & Lifshitz, on behalf of lead plaintiff.

MR. HABER: Jeffrey Haber, Bernstein,
Liebhard & Lifshitz, on behalf of lead plaintiff,
Peter M. Wood and the class.
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LORIN BRASS, November 9th, 2006

MS. MACKINTOSH: Christine Mackintosh,
Grant & Eisenhofer, on behalf of the opt-out
plaintiffs.

MS. BRAMBLE: Jocelyn Bramble, LeBoeuf
Lamb, on behalf of the corporate defendants, Royal
Dutch/Shell Transport, and Mr. Brass.

MR. CLARK: Christopher J. Clark,

LeBoeuf, Lamb, Greene & MacRae, for the Royal
Dutch corporate defendants and the witness,
Mr. Brass.

MR. PLATT: Charles Platt, Shell
International BV, on behalf of the Royal
Dutch/Shell corporate defendants.

MS. TISKA: Tracey Tiska, for Hogan &
Hartson, here for defendants KPM G Accountants,
N.V.

MR. FOUKAS:. Savvas Foukas, Hughes,
Hubbard & Reed, for PricewaterhouseCoopers, LLP.

MR. MORSE: Adriaen Morse, Mayer, Brown,
Rowe & Maw, for Sir Philip Watts.

MS. WICKHEM: Rebecca Wickhem, Foley and
Lardner, LLP, for Judith Boynton.

THE VIDEOGRAPHER: The court reporter
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today is Laurie Bangart-Smith of Legal ink Smith.

0203

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

LORIN BRASS, November 9th, 2006
| would like to remind the witness that heis
still sworn in from yesterday.

Y ou may begin.

LORIN BRASS,
having been previously sworn, testified further as
follows:
EXAMINATION BY COUNSEL FOR LEAD PLAINTIFFS

BY MS. MARSHALL:

Q Good morning, Mr. Brass.

A Good morning.

Q Turning back to the time period of
January 2000 and the January 31st ExCom meeting, |
believe yesterday you talked about certain -- we
talked about certain items, action items that were
to be taken after that meeting; is that correct?

A Yes

Q After those -- were those action items
completed?

A Yes

Q Inwhat period of time?

A Rather short. Within the next month.
Probably within a shorter time frame than that.

Q Wasthere any meetings between yourself
and Mr. Watts during that time period regarding

0204
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LORIN BRASS, November 9th, 2006
the reserves issue?

MR. MORSE: Objection to form.

THE WITNESS: And the time period being
that month?
BY MS. MARSHALL:

Q Oh,yes.

A | don't recall specific meetings.

Q Do you recall whether you had any
communication with Mr. Watts during that time
period after that -- about a month time period
after that meeting?

A | just don't recall.

Q Do you recal whether you had any
meetings with anybody during that time period
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regarding the reserves issues that had been raised

at the January 31st, 2000, ExCom meeting?

A | had discussions with Remco and Roel of
and with Dominigue Gardy, following up on those
action items.

Q What conversations -- what were the
subject matter of the conversations that you had
with Remco Aalbers?

A | just don't remember the details of
those discussions,

0205
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LORIN BRASS, November 9th, 2006

Q Doyourecal at acertain point a
decision being made with respect to the reserve
bookings for 2000 -- for 19997

A Yes

Q When was that decision made?

A | don't recall the date.

Q Do you remember what month it wasin?

A | know all these had to be done for
contributions to the Annual Report and for
year-end reporting, so it was done before that
point, whatever that date was.

Q Wasthat in February or March?

A It should have been in February.

Q Okay. And who made the final decision;
do you know?

A Wadll, Phil Watts would have made the
decision, you know, subject to still the reviews
that are appropriate at CMD and the Board.

Q Didyou have any interaction with the
CMD during January or February of 2000?

A No.

Q Do you know what decision Phil Watts
made regarding the reserve booking for 1999?

A | know that in the final analysisthe
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LORIN BRASS, November 9th, 2006
Nowroosh Soroosh reserves were -- well, there
was -- I'm not recalling it precisely, because at
first they were not counted, and then later we did
report them, and that's the one | remember.

Q I'm confused about what you didn't
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report and then you reported them.

A The Nowroosh Soroosh reserves. Oh,
sorry. The Iran, which the field is called
Nowroosh Soroosh. Just call it "the Iran
reserves," which we called them yesterday.

Q Okay. Soorigindly they weren't
reported, and then that was changed?

A Yes

Q Andwhy isthat?

A Again | wasn't in those decisions around
Iran, so | don't know.

Q With respect to the percentage number
for the Reserves Replacement Ratio, do you know
what percentage number was ultimately decided on?

A | believeit was 56.

Q And do you know where that number came
from?

A | couldn't build it back precisely. We
talked yesterday about the Abu Dhabi reserve still
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LORIN BRASS, November 9th, 2006
staying in and still going on, so that had to be
one of the ingredients.

Q Do you know whether or not Anton
Barendregt was involved in the decision-making
process to go with the 56 percent?

A | donot.

Q Do you know whether or not Phil Watts
ever had any conversations with Remco Aalbers

about including bookings that would go into the
makeup of the 56 percent?

A | don't, | don't know.

Q WasOman anissue at the end of -- in
the beginning of 2000 for the 1999 bookings?

A The Oman issue was recognized. Aswe
talked yesterday about the license extension,
therewas no -- as| recall, there was no debate
to do anything other than cap it, as had been
done, and leaveit at that level.

Q So no bookings were made for Oman for
1999?

A No additional bookings.

Q Do you recall whether any additional
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bookings were made for Oman at alater point in

time?
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LORIN BRASS, November 9th, 2006
A Weéll, alater point in time eventually.
We got alicense extension in Oman and renewed the
contract, but that is actually several years
later.
Q Prior to the license extension do you
recall whether there would be any additional
bookings for Oman?
A | don't recall.
Q Wadl, what -- do you recall what
Mr. Platenkamp's reaction was to the decision to
go with the 56 percent?
A | don't.
Q Do you recal how you learned of that
decision to go with the 56 percent?
A | don't recall.
Q Waereyou asked your opinion about that
number and the elements that went into it?
A | don't remember being, being asked.
Q Didyou ever have any conversations with
Mr. Watts as to how he decided upon that number?
MR. MORSE: Objection to form.
THE WITNESS: | don't recall.
BY MS. MARSHALL:
Q Doyourecal having any questionsin
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LORIN BRASS, November 9th, 2006
your mind as to how that number was reached?

A Again| just don't recall.

Q Do you know whether or not there were
any debates within the CMD with respect to that
decision?

A No, | don't know.

Q Isthe-- wasthe 56 -- one moment. If
you look at Exhibit 2, and I'll turn you to the

correct page. It'sthe third page of the exhibit,
which is Bates VO0070173. In the bottom of the
page there's a chart that we were looking at
yesterday, and in the first column, thetitle, it
says, "Initial Submission," and at the bottom the
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total is 56 percent.

A Uh-huh.

Q Doyouknow if thisis -- the 56 percent
that was decided upon was comprised of the same
reserves as was reflected in this 56 on the
exhibit?

A Itisnot the same.

Q Do you know how it's different?

A | know that the 50 million barrels from
Nigeriathat was in the 56 was supported to be
removed, so it can't be the same 56.
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LORIN BRASS, November 9th, 2006

Q Doyouknow if the -- if the Nigeria
addition was removed, do you know how the number
got back up?

A Only what | said aminute ago, that Abu
Dhabi was taken out of the 37 and put back in, so
it would have been an element that moved the 37
back up, likely not enough to get to 56, but |
don't recall what the other elements were.

Q Do you know if you weretold at any time
what the other elements were?

A I'msurel was, but | don't recall.

Q Didyou receive adocument that
described the additions?

A | don't recall.

Q Do you know whether or not Remco Aalbers
was consulted prior to the decision to go with the
additions that Phil Watts made?

MR. CLARK: Objection to form.
THE WITNESS: No, | don't.
BY MS. MARSHALL:

Q Doyouknow if Anton Barendregt was

consulted prior to the decision to go with the

24 additions that resulted in the 56 number that Phil
25 Watts decided?

0211

1 LORIN BRASS, November 9th, 2006

2 MR. CLARK: Objection to form.

3 MR. MORSE: Objection to form.

4 THE WITNESS: No, | don'.

5 BY MS.MARSHALL:

Page 128 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%20T ranscripts/ 1109061 brass.txt (10 of 124)9/18/2007 4:01:53 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/ 1109061 brass.txt

6

7

8

9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6 Filed 10/10/2007
Q Do you recall any debate after the

January 31st, 2000, meeting, regarding the
reserves addition for 19997
A No. Asl mentioned earlier, | remember

having discussions, especially with Dominique,
following up on the questions about Iran that he
asked us to check with Wouter DeVries and a
suggestion to check that with Schroders, but as |
said there, | don't recall the details of that,

nor especially the outcome of it.

Q If you look at the same page that'sin
front of you, the chart that'stitled "Major
Changes by Categories and Country," what was the
purpose of that chart?

A Simply to inform the ExCom of what the,
a bit more sizable moving parts were, and these
kinds of categories are the typical categories
that were discussed in relationship to reserves,
so divestments, acquisitions, discoveries,
extensions, et cetera
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LORIN BRASS, November 9th, 2006

Q What does extensions and discoveries
mean?

A Discovery would have been either
following on from an exploration well. Extensions
would have been drilling further into afield that
extends the volume of the field or extends the
known area of hydrocarbonsin the field.

Q And what do these numbers signify?

A How much additional oil was either added
or subtracted as a result of each of those
activities, oil and gas, oil on the left side and
gas on the right column.

Q If you look under "Improved Recovery"
under "Oman," there's an addition of nine. Do you
know if that addition was included in the reserve
booking number?

A No, | don't.

Q And then below that it says"Oman PDO"
under "Revisions and Reclassifications." What did
you understand that positive 12 to signify?

A Wadll, arevision or areclassification
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IS sometimes moving it from one of the reserve

categories -- ismoving it from one reserve
category to another, but | don't have -- beyond
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LORIN BRASS, November 9th, 2006
that | don't know.

Q Doyou know if there were discussions
about placing some revisions, some
reclassifications into a proved classification for
Oman?

A No, | don't.

Q Whenyou look at the issues that are
listed, | notice that Oman was not an issue

listed, isthat correct, in this document?
MR. CLARK: Areyou referring to
Bates --
MS. MARSHALL: Yeah, the exhibit he has
before him. That's what we're talking about.
THE WITNESS: No.
BY MS. MARSHALL:

Q I'm confused about whether or not you
know definitively whether or not Oman proved
reserves were -- additions to the Oman proved
reserves were booked for 1999.

A And| think | haveto say | don't know.

Q Soit'spossiblethat they were?

A | just don't know.

Q Okay. Wereyou aware in January of 2000
that there was a license issue with respect to
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LORIN BRASS, November 9th, 2006
Oman?

A | recal inat least Anton's report he
begins to mention Oman as an element of concern or
element of question. That's -- along with that
document, that's probably the first | began to be
aware of the Oman issue.

Q Do you recall whether he suggested there
should be any bookings for Oman for 1999 as a

result of that issue?

A No, | don't.

Q If you go to Page 5 of the document,
which is Bates V00070175, under "Australia’
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there's a discussion about the Gorgon reserves,

It says, "In view of the limited market
availability, an already large uncommitted proved
gas reserves carried by SDA, based on future
market expectations, it has been proposed and
agreed with SDA and EPA not to include the
additional 20 MRD SM3 for 1/1/2000. Booking of
the additional volumesin future is subject to
future (sic) market development and capture.”

Do you recall discussions surrounding
the Gorgon field?

MR. CLARK: It says "further market
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LORIN BRASS, November 9th, 2006
development and capture.”
MS. MARSHALL: Thank you. "Further
market development and capture.”
BY MS. MARSHALL:
Q Do you recall discussions regarding the
Gorgon field at the ExCom meeting?
A No. Again| missed most of that, so |
don't, | don't know.

Q Do you know whether or not, based on
your conversations with participants of that
meeting, whether or not Gorgon was discussed at
the meeting?

A No, | don't recall.

Q Doyourecal being aware of a potential
issue with Gorgon in January of 20007

A Yes, asaresult of thisreview.

Q Doyourecal asaresult of thisreview
whether or not you ever participated in any
discussions in January or February of 2000 that
guestioned whether or not the Gorgon fields should
be subject to a de-booking?

A | don't recall those discussions.

Q The bottom of this section involving
Australia, it says, "Proved gas volumesin
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Australia have been a point of challenge by the
Externa Auditors (KPMG, PwC) for the last two
years already, and incremental booking at present
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would be hard to support.”

When you assumed your role in January of

2000, did you endeavor to find anything more about
any challenge by the External Auditors of the
proved gas volumesin Australia?

A | don't recall making an additional
effort in January of 2000. | -- you know, Anton
brings up Gorgon in his reports regularly, and as
part of that, you know, Anton had made the
statement that, in his mind, due to the fact of
thislarge amount of volume and eventual market in
that region, clearly these reserves would be
developed at some point in time, and therefore he
supported maintaining them on our books. Beyond
that, | don't recall doing anything elsein
January.

Q When he stated that, in his mind, due to
the fact of this large amount of volume and
eventual market in that region, that the reserves
would be developed at some point in time, did you
understand the time frame he was imagining with
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some point in time?
MR. CLARK: Objection to form.
MR. MORSE: Objection to form.
THE WITNESS: No.
BY MS. MARSHALL:
Q Didyou have anideainyour mind asto
when you thought that market would materialize?
A Therewas -- and again this probably
goes past January, but there was all kinds of
predictions as to when the Asian market would turn
around, and the view was that gas would be headed
towards some of the Asian markets, but the
predictions of when those turn-arounds would occur
were, as| said, quite varied, and really that's
al | recall relative to the topic at that point
intime.
Q Do you recall what the range of
possibilities discussed was?
A No.
Q Do you recall whether there was any
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conversation with regards to the market for the

Gorgon reserves that talked about whether or not
the SEC rule required anything more specific?
A Could you say that question again,
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LORIN BRASS, November 9th, 2006

please.

Q Sure. Do you recall whether there was
any conversation with regards to the market for
the Gorgon reserves regarding whether or not the
SEC rule required anything more specific? And by
"anything more specific" | mean the market at some
point in time.

MR. CLARK: Objection to the form.

THE WITNESS: | guesswhat | was aware
of at the time was what Anton had put in his
report. Nothing really more than that.

BY MS. MARSHALL:

Q Didyou at any point in time ever learn
more details about discussions with the External
Auditors regarding Gorgon?

A No.

MS. MARSHALL: I'mgoing to show you a
document that we'll mark as Exhibit Number -- |
think we're up to 5, which is Bates RIw00140705
through 710.

(Exhibit No. 5 was marked for
identification and attached to the deposition
transcript.)

MS. MARSHALL: I think while we're
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looking at this exhibit, | might as well mark
another one, Exhibit Number 6, whichis
RJIJWO00072555.

(Exhibit No. 6 was marked for
identification and attached to the deposition
transcript.)

BY MS. MARSHALL:
Q Take amoment to review the documents.
A Okay.
Q Do you recognize Exhibit Number 5?
A Yes
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Q Canyouexplanwhatitis, please.

A It'sthe-- it'stheletter, annua
|etter to again the External Auditors regarding
the standardized measure.

Q And what was the purpose of the letter?

A To transmit the fact that we have done
the calculations and have reviewed the matters and
find that they are acceptable and accurate, and
therefore telling that to the advisors.

Q Who drafted the letter?

A | redly can't be sure.

Q Isthat your signature on the letter?

A Yes.
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Q Inthe pagesthat follow the letter,
there's a note dated February 23rd, 2000, from
Remco Aalbersto yourself. Was this note sent
with the letter to the auditors, if you know?
This was how the document was produced, so I'm
just trying to understand that.
MR. CLARK: Objection to form, but . . .
THE WITNESS: | really can't say. |
don't know.
BY MS. MARSHALL:
Q Do you recal receiving that note dated
February 23rd from Remco Aalbers?
A Oh, redly asaresult of thisreview,
yes.
Q Waereany other letters sent in 2000 to
the External Auditors that had your signature?
A Yes. Therewould have been the
equivalent of this letter.
Q And that's Exhibit Number 6?
A Yeah, but thisisfor 2001.
Q | seethat, yeah. Thanks.
A S0, yeah, those two letters are the
standard -- are the two letters that are sent to
the External Auditor on an annual basis for the
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work that we did.
Q Soif youlook at Exhibit Number 6, do

Page 134 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%20T ranscripts/ 1109061 brass.txt (16 of 124)9/18/2007 4:01:53 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/ 1109061 brass.txt

4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6  Filed 10/10/2007
you recognize this document?

A Yes
Q And what would you describeiit to be?
A Againit'sour Letter of Representation,
sometimes called our Letter of Comfort, to the
External Auditors confirming our views of the
reserve situation for the company.

Q Isitastandard form letter?

A Although it tends to cover the same
categories year by year, there's always some
differences, obvioudly, in the text pertaining to
what the situation is every year, but the format
you'll find is generally the same.

Q Soyou signed asimilar letter in 2000
regarding --

A Yes

Q --thereserves, correct?

A Yes. Mysdf and Linda Cook signed that
|etter.

Q Why, if you know, did Phil Watts sign
the February 1st, 2001, |etter?

A He specifically wanted to.
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Q When did that come to your attention
that he wanted to sign that |etter?

A Oh, | don't recall.

Q Had he, to your knowledge, signed
similar lettersin prior years?

A All | know isthe prior year, as|
recall, Lindaand | signed the letter. | don't
know what had happened prior to that.

Q Did he ever communicate to you why he
wanted to sign the 2001 letter?

A No.

Q Prior to hissigning thisletter in
February of 2001, which is Exhibit 6, were you
aware of any issues that had been raised by KPMG
regarding the reserves information for 20007?

MR. MORSE: Objection to the form.
THE WITNESS: I'm not aware of any.
BY MS. MARSHALL:
Q Why were you the person or one of the
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people that was responsible for signing these

|etters?

A Thereserves work, through the work of
the like of Remco and Roelof and others we've
discussed, were in my organization, and had -- and
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secondly, simply that it had been tradition for
the support organization that had that function
within it to sign off on the Comfort Letter.

Q InExhibit 6, Number 3, where it says,

"The information and the underlying data have been
prepared and reviewed by employees having
appropriate experience and qualifications for
estimating oil and natural gas reserves,” were

there any particular individuals that that

statement was referring to?

A Clearly it would have been the likes of
aRemco and Roelof, but it also refersto the
Reservoir Engineering community throughout the
company.

Q AndItem 4 whereit says, "No matters
have come to our attention to the present time,
which would materially affect the information in
respect of oil and gas reservesincluded in the
supplementary information referred to above," what
did you understand "materially affect” to mean?

A Wadll, the information that we had
gathered and put together to the best of our
accuracy was correct, and that we weren't aware of
any matters that would have any sort of
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substantial change to those numbers.

Q What would be considered "substantial"?

A Youknow, it'stypical to always put
some sort of quantification to that. | guess|
would always think of it as, you know, what should
the market know. If there is something we had to
change, isit, isit discloseable, so | would put
that kind of materiality in the same kind of
category as anything that is materia to the
market.
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Q Andwasany particular person charged

with making the decision about what the market
might consider to be material?

MR. CLARK: Objection to form.

THE WITNESS: | don't recall any
particular person. If you recall kind of the
review path, of course, it goes up through the
financial organization, up to the Group
Controller, through the CMD, CFO, even on to the
Group Audit Committee. So with that review -- |
guess | don't know a named person to tell you, but
with that review | would consider they would be
responsible -- that would be exposed asto
materiality somewhere along that line.
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LORIN BRASS, November 9th, 2006
BY MS. MARSHALL.:

Q Andinltem Number 2 it saysthat "The
information has been properly prepared and
disclosed in accordance with SFAS 69 and SEC Rules
and Regulations, and as clarified by subsequent
SEC staff accounting bulletins and interpretive
guidance issued by the SEC." Were you relying on
any particular individuals to confirm that the

information had been properly prepared in
accordance with the SEC Rules and Regulations?

A Yes

Q Andwhich individuals were those?

A Primarily Anton and Remco.

Q After you -- strikethat. Can you take
me through the process in February of 2000 that
led to you signing letters to be sent to the
External Auditors.

A Yes. For the, for the reserves process,
again the collection of all the data from the
Operating Unit comesin at or near the end of the
year, that is pulled together by Remco or the
equivalent person in that job. He then makes sure
that it's, all the corrections and edits are
clarified, and reviews it with the likes of a

0226

1
2

LORIN BRASS, November 9th, 2006
Roelof position, gets that input and discussesit
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with the position | wasin. In that loop the CFO

would have gotten involved about at the same time
| would. At that point in time our interna

review at that level would have been relatively
compl ete.

We would have shown it then to the ExCom

and gotten any input from them, discussions like
had occurred in January 31st and a few weeks after
that occur. Phil or someonein his position would
be taking their view asto their decisions that

need to be made regarding the open issues. Once
that is all complete and everyone has reached
satisfaction and decisions have been made, then
the letter is drafted and signed and sent to the,

to the auditors.

On the standardized measure side, Remco
or people in that equivalent position, working
very closely with the financial staff, run through
the calculations of the discounted cash flows of
al the Operating Units and all the fieldsin the
company, and again go through the process of
clarifications, edit, corrections, et cetera.

There would have been some finance review of this,
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and then Remco would have reviewed it with me and
prepared the letter. Asyou see here, I'd sign
the letter and send it to the auditors.

Q If youlook at item -- Exhibit Number 6,
the letter that went to KPMG, there's an attention
and there's aname, Mister -- | don't know how you
pronounce it -- Eeftink.

A Uh-huh.

Q Isit possiblethat that's one of the
individuals that you met with from the External
Auditors that you mentioned yesterday?

A |, | don't remember the name of the
person | met with.

Q Okay. That doesn't refresh your
recollection?

A No.

Q Okay. Now, after the letters were sent
in 2000, do you recall having any other -- or what
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was the next thing you did that year with respect

to reserves reporting?

A Wall, assuming there was no further
feedback or need for further clarifications with
the auditors themselves -- but | should mention
there was always a meeting with those auditors,
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LORIN BRASS, November 9th, 2006
and of course, the likes of a Remco and Roelof, to
the extent they want to, Anton, and to the extent
they want me in the room, fine, so that meeting
occurs, and if there's any follow-up questions, et
cetera, that occurs.
Q That occurs after the letter gets sent?
A Youknow, | actualy can't remember if
it's done before or after. Just right in the same
time frame.
Q Doyourecal in 2000 whether or not
there were any particular issues of follow-up when
it cameto light with the auditors?
A | don't recall any.
Q Do yourecal having any interaction
with Mr. Watts or ExCom regarding any issues that
the auditors had brought up?
A No, | don't.
Q Didyou have any communication with
Mr. Waetts regarding reserve reporting after
February of 2000, in that year?
A Theonly thing would have been preparing
materials for him for presentation purposes, if
and whenever he had discussions with the analysts
or the investment community, and we would

0229

1

©CooO~NOOTPA~WN

10

LORIN BRASS, November 9th, 2006
sometimes get involved in preparing his material
for Board presentations, so in the process of
getting presentation material together, there
would have been interaction.

Q Didyou have the need to make any
presentations, any additional presentations to
ExCom in 2000 with respect to reserves?

A Not that | recall.

Q Doyourecal Mr. Watts asking you to
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assist in the presentation -- assist in the

compilation of any materials to be presented to
CMD regarding reserve reporting in 20007

A Yeah, | just don't recall.

Q Do any issuesregarding reserve that
came up in 2000, after February of 2000, come up
in your mind as part of what you were focusing on
that year?

A Only what I've just said, and, you know,
in preparation of materials, which would have
included al the various categories, not just
reserves, but | don't recall any other meetings
targeted towards reserves with Phil or the ExCom.

Q Do you recal any meetings targeted
towards any of the OUs that came up in the
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preparation for the January 31st, 2000, meeting?
| can ask it adifferent way. You'relooking
like -- which is understandable.

Do you recall whether or not any
reserves issues, with respect to Nigeria, for
example, came up after February of 2000, in the
remainder of that year?

A What | know isthat Nigeriadid get
discussed very frequently. | don't recall
specific discussions on just the topic of
reserves, but typically there would be very
frequent updates as to production profilesin
Nigeria, al kinds of issues relating to, of
course, what's happening in the country, so
Nigeriaawaysgot alot of attention. | just
don't recall a meeting that was really just
targeted towards a discussion of reserves during
the course of 2000.

Q Okay. Thenif you -- do you recall
whether or not the Shell Guidelines regarding

22 reserveswere ever apoint of discussion in 20007?
23 A No, | don't.

24 Q Towardsthe end of 2000, isthat when --
25 isthat when, in the normal course of the cycle,
0231
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reserves would come to the forefront as part of

your job?
A Yes, and that was what | was just trying
to think through, do | recall anything near the
end of the year, because that's when the process
starts all over again. Obviously in the course of
the year both Remco and Anton visit many of the
OUs. Anton goes on his audits, and he talks and
audits each of several OUs per year. All those
reports come back to me, so | know those events
occur routinely and did occur in the course of
2000.
Q Wereyou -- was Anton reporting directly
to you during 2000?
A Youknow, aswe prepared again for this,
I, I have to say | don't know exactly who Anton
reported to.
Q Didhisreportsall pass through you?
A Yes
Q Ortoyou?
A Yes, aswell as, aswell as others, but
yes, he would send me all his Audit Reports.
Q Did he have anybody working with him on
those reports?
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A No, not really. Hewould go to the OU,
and, of course, they would give him presentations
and show him all their materials, so in that
light, the Reservoir Engineering community,
wherever he visited, did all the work to prepare
for the audit as he was coming. If he then had
any questions to feed back to Remco, the likes of
aRemco or Roelof, he would do that, but as he
prepared his document, he did that pretty much on
his own.
Q Did he have anybody with him visiting
these OUs, if you know?
A | don't.
Q Didyou have any rolein determining
which OUs he was going to visit and when?
A No. Hewould put together an Audit Plan
that would span severa years, but | let that be
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the responsibility of the likes of Remco and

Roelof for the most part.

Q Didanybody have to approve the Audit
Plan?

A Yes. Agansomeone like a Roelof would
have approved that plan. | guessthe only thing
I'd add is on some occasions he would make
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specific requests for audits in the following year
asaresult of his current, and of course, we
would try to make those happen.

Q And what was your role in making those
happen, trying to make those happen?
A Perhapsonly to --

THE REPORTER: What was the answer?

THE WITNESS: | hadn't finished my

answer.

MR. CLARK: "Perhaps only to."

THE WITNESS: Perhaps only to remind
Roelof or Remco to help if there is anything we
need to do to try to make sure that happens.

BY MS. MARSHALL:
Q Did you seethe reports from the OUs
regarding reserves?

MR. CLARK: Objection to form.

THE WITNESS: Which reports?

BY MS. MARSHALL:
Q Wadll, did you ever see reports from --
directly coming from the OUs themselves?

MR. CLARK: Objection to form.

BY MS. MARSHALL:
Q Of any kind.

0234
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A If you mean the, for instance, as part
of the annual cycle when the OUs submit their
reportsto the likes of a Remco, yeah, I'd flip
through one or two, but | left it to him. You
know, the mountain of those reports was very high,
and although | saw them, basically | left thoseto
Remco to review.

Q Would anybody be reviewing them with him
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if you know?

A If he needed help, and because of the
work load, then, of course, he could ask for that
help, and of course, he did alot of, alot of
discussions back to hisfocal pointsin each of
the OUs. So when the reports first started coming
in, he would be on the phone constantly, because,
of course, to redly clarify questions on an OU,
the only people that can really help with that are
the people in the Operating Unit.

Q And once he -- after receiving these
reports, then he compiled his own report?

A Hecompiled the summation of the total,
the total picture.

Q And that report would be submitted to
you?
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A Waéll, you say "that report." Remco and
Roelof would bring me highlights and issues. His
total summary eventually, of course, gets digested
down into what goes into the Annua Reports and
the 20F, and the actual internal document on the
Reserve Report was not something that I, that |
recall getting or receiving in wide distribution.
It was amassive display of numbers from al the,
from al the, from all the world, so what we
reviewed was really a summary of that, along with
any issues.

Q When you say "Remco and Roelof would
bring me highlights and issues," when would this
typically occur? What time of year?

A InJanuary.

Q Didthishappen in January of 20007

A Tothe best of my recollection.

Q Anddo you recall what the highlights
and issues that they brought to your attention in
January of 2000 were?

A It'sreally the same ones that we've
been talking about that appeared in the document
to ExCom and the presentation to ExCom.

Q Doyourecal if they brought you

0236
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LORIN BRASS, November 9th, 2006

highlights and issuesin January of 20017
A Againl, | don't recall the specific
meeting, although -- it'sjust hard to remember.

MS. MARSHALL: Okay. I'm going to show
you a document which we'll mark as Exhibit Number
7, which bears Bates Number RJIW00151343.

(Discussion was held off the record.)

THE VIDEOGRAPHER: We are going off the

record. Thetimeis10:33 am.

(Whereupon, a short recess was taken.)

THE VIDEOGRAPHER: We are back on the

record. Thetimeis10:55am.

(Exhibit No. 7 was marked for

identification and attached to the deposition
transcript.)
BY MS. MARSHALL:

Q Mr. Brass, have you had an opportunity
to look at a document | just handed you, whichis
Exhibit Number 77?

A Yes

Q What do you recognize thisto be?

A ThisisAnton's Annual Review which
would have covered the year 2000.

Q Anddo you recall receiving this report

0237
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LORIN BRASS, November 9th, 2006
in January of -- well, strike that. Do you recall
receiving this report?

A Yes

Q Do you recall whether you saw it for the

first timein January, or did you seeit earlier?

A | don't recall seeing an earlier

version.

Q Do you recall having any discussions
with him at the end of 2000 regarding any of the
issues raised in this report?

A | don't recall.

Q Doyourecal ever having any
conversations with Remco Aalbers about any of the
issues raised in this report?

A  What | recall isthe eventsleading up
to the booking of Angola Block 18.
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Q What do you remember about those events?

A Wadll, Block 18 was an offshore deepwater
prospect offshore Angola, and the question was:
Do we have proved reserves to book in this year or
do we not?

Q When wasthe first time you remember
that question being posed?

A Oh, it would have been somewherein the

0238
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LORIN BRASS, November 9th, 2006
last half of 2000.

Q Do you recal the context in which you
first heard the issue of potential bookings for
AngolaBlock 18 for 2000 discussed?

A The context?

Q Wasitinameeting?

A Oh. | don't recall.

Q Do you recall who brought it to your

attention?

A No.

Q Wadl, what do you recall?

A  That there was work commissioned to take
alook at avariety of potential Development Plans
that would lead to a commercial development for
Block 18. | recall that work was done and
reviewed and presented and discussed. | recall a
wide variety of opinions being raised asto
whether or not that substantiates the booking in
Block 18. | recall sitting in those meetings and,

21 you know, listening to the debate, participating,
22 et cetera.

23 Q Didany of those debates occur at ExCom
24 meetings?

25 A Wadll, the ones I'm remembering weren't
0239

1 LORIN BRASS, November 9th, 2006

2 ExCom meetings actually.

3 Q Who he was present in the meetings

4 you're remembering?

5
6
-
8

A Heinz Rothermund and -- | can't think of
his name, but he was Regional Business Advisor for
Nigeria. Yeah, | can't remember if both Remco and
Roelof were in the room or just one or the other.
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One of them was certainly there.

Q IsMartijn Minderhoud who you were
thinking of ?

A Yeah, that'swho | was thinking of.

Q So Heinz Rothermund, Martijn Minderhoud
and Remco and Roelof, one of them was present in
these meetings?

A (Nods)

Q You'vegot to say yesor no.

A Yes Sorry.

Q That'sokay. And who called these
meetings?

A Oh, I don't recall.

Q Was Phil Watts ever present in any of
these meetings?

A Not the ones I'm remembering.

Q How many meetings do you recall?

0240
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LORIN BRASS, November 9th, 2006

A Wéll, definitely more than one and less
than five.

Q And would these meetings all have
occurred in 20007?

A The ones|'m remembering, yes.

Q Do you recall whether or not any
representatives from SDS were present at these
meetings?

A | don't recall, but they had done the
technical work.

Q Hadyou ever had any conversations with
Mr. Bichsel about Angola?

A Not that | recall.

Q Do yourecal what view Mr. Rothermund
was expressing with respect to the booking of
Angola during these meetings?

A | don't know where he landed. | know he
was asking lots of challenging questions, but |
can't recall, at the end of al that, which side
he landed on.

Q Who was he asking challenging questions
to?

A Tothe representative from SDS, to
Martijn, not so much from me and my staff, but

Page 146 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%20T ranscripts/ 1109061 brass.txt (28 of 124)9/18/2007 4:01:53 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/ 1109061 brass.txt

0241

1

©CooO~NOOTPA~,WN

10

NNNNNRPRRRRRRRR
BWONRPOOWONOUNWNER

25

Case 3:04-cv-00374-JAP-JJH Document 344-6 Filed 10/10/2007

LORIN BRASS, November 9th, 2006
just trying to clarify and understand the
information that was being prepared and discussed
relative to the Development Plans and the
potential for them to lead to bookings of proved
reserves.

Q Wereyouinvolvedin2000ina
decision-making process regarding investments,
strategic investments in Angola?

A | would aways get a copy of the FID for
any input, but | was not in the decision loop for
the investments in Angola.

Q Why isthat?

A Because that was well beyond my level of
authority, first of all, and second of al, that
was Heinz Rothermund's Business, so he would have
taken the FID and brought it to, to the ExCom, and
Phil would have made adecision. | can't recall
eventually when -- how much it was, but I'm
assuming it was large enough it would have had to
go probably all the way to the Board.

Q Doyourecal learning that Phil Watts
wanted to increase Shell's position in Angolain
2000?

A  What | recall isthat there were
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LORIN BRASS, November 9th, 2006
additional blocks on bid in thistime frame, and |
don't remember the year.

Q Block 34?

A Yeah, exactly, and that was a prize
block, and he was very favorable towards trying to
win that block.

Q Phil Watts was?

A Yes

Q Do you know why?

A Thedatais supported that it had great
potential for hydrocarbons, and in general we
believed we had expertise in deepwater and we had
other blocks there; however, the materiality of
the amount we had there with just what we had
would not be the best position. It would be
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better if we had abigger position in order to

spread expenses and costs and have a larger
production from that area.

Q Doyourecal ever learning that Phil
Watts wanted there to be a booking for Angola
Block 18 in 2000?

MR. CLARK: Objection to form.
THE WITNESS: No, | don't recall.
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LORIN BRASS, November 9th, 2006
BY MS. MARSHALL.:

Q Doyourecal his, Phil Wattss views
ever coming up in these meetings with Rothermund
and Minderhoud?

A No, asl said, the ones I'm remembering,
he wasn't in those meetings.

Q Doyourecal hisviews ever being
discussed in those meetings?

A No, | don't recall.

Q Doyou recal what Mr. Minderhoud's
views were?

A No, | don't recall.

Q Earlier you testified that there was a
wide variety of opinions expressed. Can you tell

me what the variety of opinions were.

A Wadll, in general it was those that were
supportive, believed it could be appropriate, and
those that believed that it was perhaps not, and
those that were alittle bit on the fence, so it
Was --

Q Where would you place yourself?

A Wadll, | was one that was probably more
on the fence, because the data did -- the proposed
data did represent acommercia development.

0244

~No ooabhwWNPER

LORIN BRASS, November 9th, 2006
Eventually the doability of that commercial
devel opment was where | was questioning, saying,
at the end of the day would we ever do that. Yes,
itsa high-graded project. Yes, it's designed and
can deliver enough reserves, although barely, but
can deliver enough reservesto makeit a
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commercia development.

At the end of the day, though, is that
the development that we would ever do was what my
question was, and that's hard to resolve, because
you just don't know. Y ou don't know what the
future brings. Y ou don't know what other things
come to bear eventually. And upon further study,
we generally always change the Development Plan
until we're ready for that final Development Plan
concept to be finalized.
So |, at the end of the day, after

discussing it again with others, also | guess put
alot of stakein what Anton was seeing, and he's
clearly the expert or one of my expertsthat |
always looked to, and, of course, he'sjust barely
over the margin in order to say that yes, it's
bookable.

Q Didanybody -- who was espousing the

LORIN BRASS, November 9th, 2006
view that it was not appropriate?
A | just don't remember.
Q But that view was espoused?
A Yes. | suppose my clarification was,
when you said "bookabl€e" -- othersin the room,
including myself, were not al experts on SEC
Rules, and so the views were allittle bit more
towards -- my question is: Should thisbe a
Development Plan that we could support? It wasn't
always around the question of, you know, what isa
bookable reserve for SEC, athough that discussion
was happening as well.

Q Didyou understand there to be any
correlation between the SEC Rules and whether or
not this was a Development Plan that you could
support?

A | understood that if we had a
Development Plan, a doable, viable Development
Plan that was commercial and could develop the
reserves, those reserves could be booked.

Q Didyou understand there to be a
requirement in SEC Rules of an intention to
actually go ahead with a Development Plan?
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LORIN BRASS, November 9th, 2006

Q Didyou ever cometo understand there to
be arequirement in the SEC Rules of an intention
to actually go ahead with a Development Plan?

A Yes

Q Andwhen did you learn that to be the
case?

A That would have been probably in either
later 2001, 2002, but probably in 2001.

Q Do you recal the context in which you
learned that?

A Through the process of the guidance
coming out of the SEC and also from Anton's
reports, especially the following year -- and |
can't remember again if it's 2001 or 2002 -- where
he very specifically makes comments relative to
the move from just not commerciality but an
economics that would support moving forward with
the project.

Q Sohad you known that to be the case in
2000, would you have supported the booking of
Angolain 20007

MR. CLARK: Objection. Isthat a
hypothetical question?
MS. MARSHALL: The question iswhat it
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LORIN BRASS, November 9th, 2006
Is. | don't think | need to characterize it.
MR. CLARK: Histestimony isthat --
MS. MARSHALL: | know what his testimony
IS. Areyou directing him not to answer the
question?
MR. CLARK: No, I'm asking you whether
you want to clarify an unclear question.
MS. MARSHALL: I'll seeif he
understandsiit.
MR. CLARK: Okay.
BY MS. MARSHALL:
Q Youjust went through -- we were just
talking about what you understood the SEC
requirements to be in 2000 and then what you
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understood them to be in 2001 and there being a

change in your understanding; is that correct?

A Yeah, and | was not sureif it was 2001
or 2002, but yes, there was a change in my
understanding.

Q Okay. If your understanding in 2000 had
been the same as it was when you had this change
of understanding, whether it was 2001 or 2002,
would you have supported the booking of Angolain
2000?
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LORIN BRASS, November 9th, 2006
MR. CLARK: Objection.
THE WITNESS: I'm not sure what I'm
supposed to do here.
BY MS. MARSHALL:
Q You're supposed to answer the question.
MR. CLARK: If you understand the
question.
THE WITNESS: It'sawhat-if question.
It's trying to put me back there with different
knowledge that | had, and that's very difficult to
do.
BY MS. MARSHALL:
Q Why?
A Wdl --
Q | don't understand. Why?
MR. MORSE: Areyou asking him --
BY MS. MARSHALL:
Q Why isit difficult, yeah.
A Let methink about the question --
Q Okay.
A --andseeif | can put myself in that
frame.
Q Great.
A | guess| would again rely on the
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experts then as | would in that scenario as | had
in others, and | probably would have, you know,
discussed that situation. |f someone like Anton
was very clear that that now isthe case, that the
SEC had not allowed for just commerciality but
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economics, then | would not have supported that

decision.

Q Okay. When you first learned about the
question about whether to book reserves for Angola
Block 18 in 2000, do you recall learning that an
initial -- that there had been an initial
expectation from Management of approximately
300 million barrels?

MR. CLARK: Objection to form.
THE WITNESS: | don't recall that.
BY MS. MARSHALL:

Q Doyou ever recall learning that there

had been an expectation of a certain amount as to

20 what the number that could be booked was going to
21 be?

22 MR. CLARK: Objection to form.

23 Y ou can answer it if you understand the
24 question.

25 THE WITNESS: So the questionis: Did |
0250

1 LORIN BRASS, November 9th, 2006

2 ever understand that there was an expectation of a
3 certain number?

4 BY MS. MARSHALL.:

5 Q Yes

6 A Regardless of what the final number was?
7 Q Yes

8 A No, | don't recall.

9 Q Okay. If you'dturnto Exhibit Number
10 7.

11 A Seven?

12 Q It'sthe--

13 A Main observations?

14 Q No, no, just the exhibit itself.

15 A Oh, Exhibit 7. Sorry. Yes.

16 Q Sorry about that. If you look towards

the, uh, about three quarters of the way down the
page, there's a paragraph that reads, " Group
Proved Reserves receive increasingly close
attention by Group Management." Do you see that
paragraph?

A Yes

Q What do you understand " Group
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Management" to mean?

A Wadll, | suppose | can't speak for Anton.
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LORIN BRASS, November 9th, 2006
My understanding, knowing -- you know, knowing at
the time and now what | know, | would have put it
more on the E& P leadership or the E& P ExCom.
Q AreE&P leadership and E& P ExCom the
same?
A Yeah
Q InJanuary of 2001 did you agree with
the statement that Group Proved Reserves received
increasingly close attention by Group Management?
A Yes
Q And how isthat the case?
A | guess my example would be the things
we talked about yesterday, having come off of 1999
with a 2000 review that we discussed then and, of
course, the very low number we had at that time,
along with projections from the Business Plan that
didn't necessarily show a tremendous turn-around
in that number. So that is where my example would
be of saying that the reserve issue now isa
little bit higher on everybody's attention list,
priority list than it was before.
Q The next statement, "Target reserves
additions are set annually, both to OUs and to
SIEP Divisions, and progress is monitored
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LORIN BRASS, November 9th, 2006
throughout the year." When were the target
reserves additions set annually if you know?

A Thefal of the previous year, actualy
probably more toward the end of year, so probably
more toward October/November.

Q And how was progress monitored
throughout the year if you know?

A For amost all the fundamental
parameters of the business, again things like
production and costs and Capex, et cetera, were
monitored monthly. For reservesit's much more
difficult to do, because reserves are not
necessarily a monthly event, so reserves were, for
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sure, looked at annually, and if we had estimates

of those reserves mid-year or towards the end of
year where they become alittle more meaningful,
then we would look at those.

Q Next statement: "With future Proved
Reserves additions becoming much more challenging,
the resulting pressure on the staff raises
possible concerns with respect to the quality of
future reserves booking." What did you -- did you
agree with this statement -- strike that. Do you
agree that future proved reserves additions were
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LORIN BRASS, November 9th, 2006
becoming much more challenging?

A Yes

Q Andwhy wasthat the case?

A The portfolio at that time was shifting
much more towards very, very large, very
significant and very, very large projects, like
Kashagan and Sakhalin and those which take avery
long time to develop, and booking of those

reserves would be spread over along period of
timein the future. So alot of our capital was
being invested differently than it had in the
past, where it had been much more short-term to
allow there to be more frequent and more additions
to proved, and so when we looked ahead in the
Business Plan, as we have talked about, the
estimates of how many proved reserves we could
book on an annual basis appeared to be lower than
in the past.

Q The next statement, "the resulting
pressure on staff raises possible concerns with
respect to the quality of future reserves
booking," what did you understand that statement
to mean?

A My understanding would be that Anton
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believed that the lower estimated Proved would be
lower than what everyone, especially in Management
and even anyone who looks at an oil company would
want to see, and hence there would be even more
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attention to try to find waysto get proved

reserves into the portfolio. His concern was
that, that extra attention, as he calls here -- he
uses the word "pressure” | guess -- to him, |
would interpret, means that people might be forced
towards higher stress levels, burn-out, might make
mistakes, might feel pushed into doing things that
they otherwise wouldn't have done. | don't know.
Thiswas a-- thiswasreally an Anton
concern, and it got discussed very regularly at
ExCom or at least annually when you brought this
up, and we really tried to understand from a
different angle isthat true, and so the ExCom
members and their RBAs and the people running the
OUs, | mean we talked to all these people and said
do you see your staff differently, are they under
this pressure, do you think we should do things
differently, and we never -- we never could get
the same level of emphasis on thistopic that
Anton seemed to bring forward, but we didn't
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LORIN BRASS, November 9th, 2006
disregard it. | mean we appreciated that he
really had a sincere concern.
We debated whether or not reserves
should stay on the scorecard because of this, and
we'd come back to saying reservesis such an
important part of running an E& P business; what
signal do we send to our organization if we
actually don't monitor it as per a scorecard
measure? And so there was quite a support
generdly, although alot of debate, but there was
genera support to leave it on the, on the
scorecard.
Q Widl, isit correct that he was
specifically concerned about the quality of future
reserves bookings --
MR. CLARK: Objection.
BY MS. MARSHALL:
Q --asaresult of the pressure?
MR. CLARK: Objection to form.
THE WITNESS: Wedll, I'm simply reading
what he has here, and he says "with respect to the
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23 quality of future bookings," but your question

24 thenis--

25
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2 BY MS. MARSHALL:

3 Q | think in your answer you talked about
4 the stresslevel and other things. | mean did he
5 mention those things or did he really talk about
6 the quality of the future reserves bookings --

7 MR. CLARK: Objection.

8 BY MS. MARSHALL:

9 Q -- asheng hisconcern?

10 MR. CLARK: Thisisargumentative.

11 MS. MARSHALL: You can make your
12 objection. | have asked the question.

13 MR. CLARK: It'smade.

14 THE WITNESS: Well, | answered in my

15 interpretation, and my interpretation is the same,
16 that that's how I, that's how | -- my
17 interpretation of hisconcern.
18 BY MS. MARSHALL.:
19 Q Canyouturnto Page 151346, whichis--
20 itlookslike Page-- it says"Page 2" at the
21 bottom of the first attachment.
22 A Okay.
23 Q Number 7. Hereit saystargetsare also
24 set -- well, "Target reserves additions are set
25 annually, both to OUs and to SIEP Directorates,
0257
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and progress is monitored throughout the year.
Targets are also set in scorecards for those on
variable pay." What does that mean, targets are
-- "those on variable pay." What does "variable
pay" mean?

A Canl just make surel find your
sentences? Oh, it'sway at the bottom. Sorry. |
was looking in the wrong place.

10 Variable pay is actually the same thing

11 wetalked about yesterday. It'sthe portion above
12 the base pay that is awarded on the basis of both
13 business performance and individual performance.
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Q The next statement: "Whilst these

measures are effective in ensuring proper

attention to Proved Reserves booking, the

resulting pressure on staff does raise concerns

with respect to the quality of future reserves
bookings." Did you understand him to be making a
connection between the quality of future reserves
booking being compromised as aresult of pressure
being placed by Group Management?

23 MR. CLARK: Areyou done?

24 MS. MARSHALL: Yeah.

25 MR. CLARK: Objection to form.

0258

1 LORIN BRASS, November 9th, 2006

2 MR. MORSE: Same objection.

3 THE WITNESS: After adl that, could you
4 repeat the question.

5 BY MS.MARSHALL:

6 Q Sure. They're going to object again.

7 Did you understand him to be making a connection
8 between the quality of future reserves booking

9 being compromised as aresult of pressure being
10 placed by Group Management?

11 MR. CLARK: Objection to form.

12 Vagueness.

13 MR. MORSE: Same objection.

14 THE WITNESS: | guess| can answer it
15 only in my interpretation of what he's trying to

NDNDNNNREPEERPRPRP R
A WNPOOWONO®

25

Say.
BY MS. MARSHALL:

Q Yeah, your understanding of what he was
saying.

A Yes, that the quality -- he saysit
raises concerns, so my interpretation isthat he
personally has a concern about the quality of
future reserves booking as aresult of the
increased, as he callsit, "pressure,”
“attention,” whatever, on reserves. That's my

0259
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understanding of his concern.
Q [I'mcurious. Do you think -- do you

4 think "pressure" means the same thing as
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“attention”?

MR. CLARK: Objection; asked and
answered.

THE WITNESS: | don't know what he means
by "pressure,” but | would say, if | wanted, if |
wanted to cause there to be more focus, if | want
to cause there to be people that areredly
looking at things, then I'll be asking alot of
guestions, I'll be making sure that they
understand that it's on my priority list, and my
interpretation of those kinds of things would be
yes, increase in attention on that topic.

MS. MARSHALL: I'll mark adocument as
Exhibit Number 8. It shows the definition of the
word "pressure” from Encarta, which is aweb-based
dictionary.

(Exhibit No. 8 was marked for
identification and attached to the deposition
transcript.)

BY MS. MARSHALL:
Q Isyour understanding of the word

0260
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LORIN BRASS, November 9th, 2006
"pressure” inconsistent with definition Number 3
in this document?

MR. CLARK: Objection. Thisis
argumentative. It'sirrelevant and it's awaste
of time.

MS. MARSHALL: You can object to form.

MR. CLARK: Thisisjust a huge waste of
time, Caroline.

MS. MARSHALL: Wéll, we can mark this
and we can get aruling from the judge. You can
object to form.

MR. CLARK: All right. Why don't we
mark this and talk and get aruling from the judge
whether we're going to pull out Encarta Definition
3in every deposition about the witness
understanding. You've asked the witness
understanding of "pressure.”

MS. MARSHALL: And now I'm asking him
another question. Are you directing him not to
answer?
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22 MR. CLARK: Did you hear me say that?

23 MS. MARSHALL: Wéll, then you can object
24 andthat'sit.
25 MR. CLARK: Okay. My objectionis
0261
LORIN BRASS, November 9th, 2006
noted.
MR. MORSE: Same objection.
BY MS. MARSHALL:

Q Thequestionis. Isyour understanding
of the word "pressure” inconsistent with the
Definition Number 3 in this document?

A Andjust to be clear, that's the one
that reads "force that pushes and urges'?

Q Yes

A | don't find it to be inconsistent.

Q Do you find your -- isyour definition
13 of "pressure" or your understanding of the
14 definition of "pressure" inconsistent with the
15 Definition Number 2 on this document?
16 MR. CLARK: Same objections.
17 THEWITNESS: Yes.
18 BY MS. MARSHALL.:
19 Q Itisinconsistent?

PP e
NEhEBowo~v~ouhrwnr

20 A Yes

21 Q How?

22 MR. CLARK: Same objections.
23 THE WITNESS: Asl said, my, my

24 definition or what | was saying doesn't go nearly
25 tothat level asto the impact on people.
0262

LORIN BRASS, November 9th, 2006
BY MS. MARSHALL:

Q Butit doesgoto thelevel of

Definition Number 3?

MR. CLARK: Objection; misstates prior
testimony.

THE WITNESS: You know, mineis, |
suppose -- these are all words that are difficult
to -- my interpretation would not have put it in a
10 "powerful" way. My definition would put it asa
11 focus, apriority, and therefore for people it
12 would demand more of their time and resources, et

©CoooO~NOOLPA~WNPE
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cetera, but things like "powerful” and "stressful"

and those kinds are not my interpretation.
BY MS. MARSHALL:

Q Okay. Wéll, for the purpose of my
question, I'm going to assume Definition Number 3,
so when | say "pressure,” I'm going to ask that
you agree that we can use that definition; okay?

MR. CLARK: Objection. I'dlikea
break.

MS. MARSHALL: For what?

MR. CLARK: I'd like a break to consult
with the witness.

MS. MARSHALL: There'saquestion on the

0263
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LORIN BRASS, November 9th, 2006
record, and you want to take a break to consult
with the witness?

MR. CLARK: Do you fed likeyou can
answer that question and accept --

MS. MARSHALL.: It'stotally improper for
you to take a break to consult with the witness
when there is a question on the record. Do you
think that there is a privilege issue here?

MR. CLARK: Caroline, he can answer the
guestion. Then we're going to take a break; okay?
He can answer the question about whether we're
going to accept Encarta's definition of
"pressure,” and then we'll take a break.

So, Mr. Brass, if you think you can
answer that question, please do.

MS. MARSHALL: That's not my question.

MR. CLARK: And then we'll have a break.

THE WITNESS: Could you repeat the
guestion.

BY MS. MARSHALL:

Q For the purpose of my question I'm going
to assume Definition Number 3, so when | say
"pressure” 1'm going to ask you -- I'm going to
ask that you agree that we can use that

0264
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definition. Isthat okay with you?
MR. MORSE: Objection to form.
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Case 3:04-cv-00374-JAP-JJH  Document 344-6 Filed 10/10/2007
MR. CLARK: Same objection.

THE WITNESS: | guessif | say yes, |
think | know it's going to be the definition as
you ask questions. If | say no, then what?

BY MS. MARSHALL:

Q I'mjust-- canyou --

A | don't like that definition.

Q That'sfine. I'm not asking whether you
likeit.

A But | don't understand. | mean if you
want me to go down a hypothetical path with this
asadefinition -- and | think that's what you're
asking me to do.

Q Widl, I think we need to agreeon a
definition, and so I'm asking you whether or
not -- I'm asking you to assume, for the purpose
of my next question, this definition of
"pressure.”

MS. WICKHEM: Object to form and
foundation.

MR. CLARK: Same objection.

MR. MORSE: Argumentative.

0265
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LORIN BRASS, November 9th, 2006
BY MS. MARSHALL:

Q Canyou do that?

A | guess| can't say that | can unless|
know where thisis going and what kind of
questions I'll be asked, and if I'm constantly
having to go to a definition that doesn't fit my
definition, then I'm always going to try to put
myself somewhere a bit unnatural, and that seems

like adifficult thing to do, and I'm just -- I'm
nervous about that.

MR. MORSE: Arethere any other words
that we're going to be doing this with?

MR. CLARK: Yeah, let's get them all out
at once so we can talk to the judge about the
whole panoply of definitions.

MR. HABER: He didn't have so much
difficulty on what the definition of the word
"pressure” has been throughout the last nine
months --
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MR. CLARK: You asked what his

understanding is, and he tells what you his
understanding is, and that's why he has
difficulty, because he said his understanding,
he's been asked repeatedly, and it's given. So if
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LORIN BRASS, November 9th, 2006
you want him to have a different understanding of
aword than what he said his understanding is,
that isavery hard thing for awitness to do,
which he has expressed, absent a break.

MR. HABER: | think Caroline has made it
very clear what we're trying to understand and to
get agreement on, and | think, as you well know,
through the last two months or so, this word has

been very, very difficult to get ahandleon, a
consistent definition that a witness would be able
to testify about.

MR. CLARK: The witnesstestifiesto
their understanding. They don't testify to a
consistent definition. They don't accept a
consistent definition. They testify to their
understanding. Y ou're asking about documents he
didn't write, that he didn't have input into, and
you're asking him what his understanding is, and
that's what you get.

MR. HABER: Wdll, Chris, | think the
record will be very clear as to what we get with
regard to this particular issue.

MR. CLARK: That'sfine. | think itis
clear. You're getting the witness understanding.
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MR. HABER: | don't think that's what
we're getting.
BY MS. MARSHALL.:

Q What did you understand in this same

paragraph, Number 7, where it says --

MR. CLARK: Isthelast question
withdrawn, or did you get a sufficient answer?

MS. MARSHALL: | think it'sfair that |
can say that | didn't get an answer. 1'm going to
try to get around it another way.
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Case 3:04-cv-00374-JAP-JJH  Document 344-6 Filed 10/10/2007
MR. CLARK: What about our request for a

break?

MS. MARSHALL: | have another question.

MR. CLARK: Okay. Soyou're denying our
request for a break until your next question is
posed?

MS. MARSHALL: Do you need a break?

THEWITNESS: Yes.

THE VIDEOGRAPHER: This marksthe end of
Tape 1 in the deposition of Mr. Brass. We are
going off therecord. Thetimeis11:39 am.

(Whereupon, a short recess was taken.)

THE VIDEOGRAPHER: This marksthe
beginning of Tape 2, Volumelll, in the deposition

0268
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LORIN BRASS, November 9th, 2006
of Mr. Brass. We are back on the record. The
timeis 11:56 am.
BY MS. MARSHALL:
Q Mr. Brass, going back to the first page
of the document we were talking about earlier, the
paragraph beginning "Group Proved Reserves receive
increasingly close attention by Group
Management" --
MR. CLARK: Exhibit 7?
MS. MARSHALL: Yeah, thanks. Exhibit 7:
THEWITNESS: Yes.
BY MS. MARSHALL:

Q You said that "Group Management,”" you
understood that to mean E& P leadership or E& P
ExCom. Were there any particular members of E& P
ExCom who you recall gave increasingly close
attention to Group Proved Reserves?

A Indiscussions at ExCom -- and regularly
priorities might have been discussed or was
discussed -- uh, rightfully so, Phil made reserves
apriority, so | knew it was on, clearly on his
screen, and | fully expected it to be on his
screen. | can't recall there being -- other than
genera support and general agreement, | can't

0269
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recall anyone else speaking so vocal or so outward

Page 163 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%20T ranscripts/ 1109061 brass.txt (45 of 124)9/18/2007 4:01:53 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/ 1109061 brass.txt

3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Case 3:04-cv-00374-JAP-JJH Document 344-6 Filed 10/10/2007
towards reserves.

Q Who set the reserves target?
A Theentire ExCom would discussit, and
it would basically -- we would try to make it
whatever isin the Business Plan for the next
year. It would be-- | can't recall if we ever
deviated. We might have, but generally we would
develop the Business Plan, take the numbers right
out of the Business Plan and put them in the
targets for the next year.
Q How did the numbers get into the
Business Plan?
A Through a process that begins through
the -- really in about May where al the Operating
Units of the world start working up their
individual Plans. Those are submitted to our
organization, actually, in early summer, June/July
time frame. We then go through a process of
reviewing them all, summarizing them all, adding
them all up, putting them together. Workshops are
held, usually one or two workshops are held,
inviting at least all the major Operating Unitsto
come in and allow them an opportunity to tell us
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more clearly what their plans are. It usually
was -- the biggest issue was around capital
constraints, who gets the money, so that was alot
of the discussions that went on.
By July/August adraft planis put
together and starts to be reviewed by the ExCom.
That review continues on and eventually is
presented to the CMD in October, as| recall,
finalized with CMD and agreed with CMD in the
October/November time frame. Then it's presented
to the Board of Directors at the December meeting
for their approval.
Q Do you recall conversations with -- do
you recall whether or not the targets with respect
to the reserves and the Business Plan were a
subject of discussion at ExCom meetings?
A | can't recall the specific discussions.
| would say generaly again all these major
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parameters were discussed at ExCom.

Q Andwould the final targets ever be
different than the targets put forth by the OUs
themselves?

A Yes.

Q Andwho had the -- how -- what was the
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LORIN BRASS, November 9th, 2006
process by which the numbers would change?

A It would be through an iterative process
with both the individual Director for that
particular OU -- and my answer is based on --
let's take an example OU, an Operating Unit who
has submitted a Plan. That OU would have been
under the directorate of one of the Regional
Directors at this time, and that person sat on the

ExCom.

Q Sofor example, Nigeriawould have gone
through Heinz Rothermund?

A Right.

Q Okay.

A And so when we add things all together,
what starts as pretty reasonable estimates on an
individual basis, you add them all up, you
sometimes come up with a pretty unreasonable
answer, whether it's Capex or cost or whatever the
case may be. And so generally there was both
specific and sometimes more general requests given
to the Regions to go back to their Operating Units
and their particular heads of those units and
discuss ways to cut capital or to adjust cost or
to change their programs, et cetera, so that the

0272
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total started to come into something that was
affordable and doable.

Q Andwould that process work any
differently with respect to the Reserves
Replacement Ratio?

A Thereserves and reserve replacement
tends to be more of an output than an input. It's
aresult of what you invest in, how many wells you
drill, et cetera, and then it's sort of an answer,
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Case 3:04-cv-00374-JAP-JJH  Document 344-6  Filed 10/10/2007
so you can't really say to them, you know, please

give me more reserves. What you need to say to
them is can you change your Development Plans or
your programs, are we willing to invest capital.
Having said that, amost all of the

ranking of projects, especially at this time, was
done on value, and so those with the highest value
-- "Vaue Investment Ratios," we call it -- would
receive the most capital, receive the most
funding, and hence would tend to drive the results
of production and reserves.

Q And how -- what would go into
determining the Value Investment Ratio?

A The, uh, the net present value,
discounted net present value over discounted
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Investment.

Q And how wasthat figure arrived at?

A It'sastandard, rigorously-applied
calculation that we've been using for really many,
many years, but basically you look at -- you model
aproject from inception to conclusion, so it
could be five, ten and sometimes 30, 40 years, and
you model what you're going to invest or need to

invest to develop that field in terms of drilling
activities and production activities and
facilities. It'sall modeled over a spreadsheset,
to take the cash flows from those and then
discount that cash flow back for your present
value.

Q Would the Reserves Replacement Ratio
target ever change independently of any of the
other figures in the proposed Business Plans?

A You know, no. I'm trying to think of an
exception. | can't in the moment. |I'm not saying
it never happened, but generally we would -- you
would lose logic in your targetsif you started
taking disconnects between these, and generally
that was not done.

Q Wasthere atarget for Regions with

0274
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Case 3:04-cv-00374-JAP-JJH  Document 344-6  Filed 10/10/2007
respect to Reserves Replacement Ratio; for

example, EPG?

A Yeah. I'm hesitating because we handled
it differently at different pointsin the
evolution of the organization, so | suppose my
correct answer is| can't recall in the moment.

Q Doyou recal whether -- you can't
recall because you're not sure at any given point
intime? Would it help if | focused on a
particular time period?

A No. Perhapslet's-- | think | just
have to say | don't recall.

Q Okay. Wasthere a Reserves Replacement
Ratio target for EP as awhole that the company
was ever looking to reach?

A First of dl, of course, the Replacement
Ratio target was again developed from the Business
Plan. It had a multi-year -- you could see that
replacement over multi-year. The word "target”
was only used for the next year in that business
planning process. Clearly, any oil and gas
company, ourselves included, would want to replace
at least a hundred percent of your reserves over
the long haul. It doesn't haveto bein ayear or
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two or sometimes even five, but over the longer
period of time you want to keep replenishing if
you're going to keep the company going. However,
some companies choose to deplete the reserves and
get purchased or something, and yet on the other
hand, if you want to grow production, you actually
need Reserve Replacement Ratiosin excess of a
hundred percent, but clearly a hundred percent
overal -- if you were to ask me any point in the
oil and gas business, | would say a hundred
percent is always the company goal over thelong
term.
Q In 2000 and 2001 was the company |ooking
to increase their reserves portfolio or the
reserve ratio?
A 1n 2000 and 20017
Q Yes
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A If I'mrecalling correctly, the number

from the Plan in 2000 | think was about

80 percent. | don't recall what it wasin the

next year or the next year, and clearly we just

knew that the year before was something around

50 percent. If you take my previous answer, you
know, those two numbers, you would say, well, that
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might be acceptable in the short term, but at some
point | need numbers bigger than that to come back
to my hundred percent level overal. So, you
know, my general answer isyes, that over a period
of time that Reserves Replacement Ratio would be
desirable to come back up.
Q Didthe OUs ever receive direction from
EP leadership to try to reach a certain ratio for
reserve replacement?

A AttheOU level? No, | don't believe
s0. It'stoo, it'stoo small of aunit in most
cases to have measures like that be, be
meaningful.

Q What would be the first unit to have a
measure like that be meaningful ?

A Clearly you can do it at the company
level intotal. It's probably realistic to do
it -- at the time we had it at the Region level.
Much below that, it gets very difficult.

Q Was--in 2000 was EP leadership looking
for aresult then of increasing the Reserves
Replacement Ratio when they increased their
attention on Group Proved Reserves?

A | don't recall it being so much afocus
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for ayear. Asl said, | don't recal there
actually being alot of controversy and discussion
debate over the target for the year, which is --
as I'mrecalling anyway -- iseven lessthan a
hundred percent, but again the focus was toward
making sure that peopl€'s attention is, over the
longer term, to push that number back up if we
could.
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Q Was Phil Wattsin the position to

finalize the numbers that would go to CMD with
respect to the projections for the Reserves
Replacement Ratio?

MR. CLARK: Objection to form.

THE WITNESS: Phil, with the ExCom,
agreed to the Business Plan that would be
presented to ExCom. He made no changesto it that
we didn't collectively see or know or work on
together.

BY MS. MARSHALL:

Q WastheBusiness Plan -- in order for
the Business Plan to be finalized at the ExCom
level, did there have to be agreement of the
entire ExCom?

A Widll, no, intheory, but thisis
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LORIN BRASS, November 9th, 2006
something that, you know, of course, he wants
people to have ownership of, and so he would --
there would be alot of discussion to try to get
that ownership, give and take, push and pull,
whatever, to try to reach a hundred percent
consensus. Of course, that's a bit difficult at
times, but there would be -- | don't recall
necessarily there being instances where someone,
you know, was leaving the room just totally upset,

but people were, didn't necessarily get all they
wanted either; but he would work very hard to try
to get consensus with the Business Plan.

Q Do you recall whether or not there was a
presentation to the ExCom discussing the issues
that were addressed in Exhibit 7, which is Anton
Barendregt's January 30th, 2001, Review of Group
end-2000 Proved Oil and Gas Reserves?

MR. CLARK: Objection to form.

THE WITNESS: Asyou stated that
guestion, you asked if there was a presentation on
theissues. Isthat just generaly or --

BY MS. MARSHALL:

Q Yeah, or werethere issues that were

brought to ExCom in January of 2001 pertaining to

0279
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LORIN BRASS, November 9th, 2006

any of the items discussed in Anton Barendregt's
report?
MR. CLARK: Objection.
THE WITNESS: | don't recall that

meeting. You know, we certainly talked about the
one the year before. Lots of memories about that
meeting. | just don't recall this meeting.
Clearly there weren't as many issues this year,
according to 2000, as there were in 1999, but at
the end of the day | just cannot recall the 2001
meeting.
BY MS. MARSHALL:

Q | don't understand what you mean,
"clearly there weren't as many issues this year,
according to 2000, as there were in 1999."

A Wédll, the big ones there were again how
to handle bookings in some big chunks. Iran. We
talked about Athabasca. There was also the
suggestions to cap the proved reservesin Nigeria,
Abu Dhabi, those kind of things. Those having
been done, basically, especially for Nigeria, was
continued forward in this year, no new decision
was made. The continued caps remained. So they
didn't become as much of a debate as they were the
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LORIN BRASS, November 9th, 2006
year before, and there had been resolution on how
to handle Iran, and we were very clear how to
handle Athabasca. We talked about Angolain great
detail and had come to adecision on Angola. |
mean there could have been a meeting, they could
have been discussed, but | just cannot recall.
Q If you go to thefirst page of the first
attachment, which is Bates ending 345 -- | think
you've gone past it. It'sthe third page of the
document.
A | gotit. 345. Oh, Attachment 1, okay.
Q Thanks.
If you look to the top of the page, the
first -- under Item Number 1, "Significant
reserves changes during 2000 were as follows," the
second sentence of that first paragraph says,
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"Thisyear, PDO (Oman), SOGU (Denmark) and SDA

(Australia) were ableto add in total some 50 min
ma3oe to Proved Reserves." Do you recall additions
to Proved Reserves from PDO Oman in 20007?

A No.

Q Do you recal thelicense, whether or
not the license expiry issue had been resolved as
of January 2001 for Oman?
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LORIN BRASS, November 9th, 2006

MR. MORSE: Objection to form.

THE WITNESS: It'sabit difficult for
me to put that question back in 2000. I'm aware,
however, that that license wasn't extended for a
couple three years beyond this.
BY MS. MARSHALL:

Q Do you recall whether the license

extension with respect to Oman was discussed in
January of 20017?

A | don't recall.

Q Do you recal gquestioning whether or not
reserves could be booked in Oman for 2000, given
that the license had yet to be renewed?

MR. MORSE: Objection to form.
THE WITNESS: | don't recall.
BY MS. MARSHALL:

Q If you go to Item Number 6 that's on the
next page, the first paragraph, why don't you read
that paragraph, and I'm going to ask you a couple
guestions.

A Okay.

Q Do you recall the subject matter that's
being discussed in this paragraph?

A Yes

0282
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Q What do you recall about that?

A It'sredlly thetopic, you know, that
we've talked about, that you need to be able to
produce the proved volumes within the licenses,
within the existing licenses, and therefore you
would, you would need to, in some of these aress,
increase production so that you use it up faster
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or else extend the license.

Q Do you recall whether or not thiswas an
issue that was discussed at ExCom in the end of
2000 or beginning of 20017

A | don't recall.

Q Do you recall whether or not you had any
particular concerns with respect to thisissue as
it related to the booking of reserves during that
time period?

A | can't remember exactly when we started
certain actions, but as aresult of the prior year
already, work had begun in some of these OUs and
also in various functions in the Center to
understand what are the, what are the
possibilities both on the production side and aso
on the license extension side. And activities
were kicked off that | recall very clearly for

0283

=
FPBoo~v~oorwnpk

NNNNNNRPRRRRRERRR
AR WNRPOOWONOOURAWN
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Nigeriaand for Oman. | just don't remember
specific dates necessarily, especialy on the
license extension work. There was awhole team
put together for Oman, for instance, that began to
very, very deliberately work through al the
Issues of what it takes to extend that licensein
Oman, and that was kicked off and worked on. The
team finally made their proposal of how they'd do
that. They negotiated for many, many months, and
finally alicense extension was signed.

When was that?
It was either 2004 or 2005.
Do you know who headed that team?
| can see the face again.
Was it somebody from the OU?
No. It was, it was someone that -- |
can't recall whether -- | don't think hewasin
the OU at that time. | think he wasin the
officesthere in Rijswijk, but there | could be
wrong, too.

Q Was Stuart Clayton involved?

A No, it wasn't Stuart.

Q Wasthisgroup formed at the direction
of anybody?

>0 >0 >0

Page 172 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%20T ranscripts/ 1109061 brass.txt (54 of 124)9/18/2007 4:01:53 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/ 1109061 brass.txt

Case 3:04-cv-00374-JAP-JJH Document 344-6 Filed 10/10/2007

S
S

PP e
NEhEBowo~ouhrwnpr

NNNNNRPRRRRRR
BWONRPOOWWOMNO UMW

25

LORIN BRASS, November 9th, 2006

A | think the responsibility to get things
going was given to the Regional Business Director,
and if my dates were right, | think that was still
Din Megat at the time. And in fact, now that I'm
thinking about it, | remember talking with Din and
talking with the team, so | think Din Megat was
the one from the Region.

Q What involvement did you have with that
team?

A Not alot. | supplied resources from
the Business Development skill pool, especially
those that had expertise in contracts and such, so
we staffed the team, but the team did not report
back to me. | recall being on some regular
updates from the team, either individually or as
part of them reporting out to Din, but | was not
accountable for the team.

Q Do you recal whether Phil Wattswas in,
involved in any of the conversations regarding the
license extension with Oman?

A What | know is Phil had an excellent
relationship with the Excellency in Oman, and
therefore on every occasion that he visited, he
would talk to the people in Oman at very high
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levels. The license extension superseded histime
asthe head of E&P. We didn't conclude it until
he had moved on, and Walter was there. So once
that occurred, | don't know that Phil had
continued discussions in Oman, but it would be
logical that he might have.

Q Do you recall any conversations
involving Phil Watts where concern was expressed
about the continued booking of Proved Reserves for
Oman prior to the license being extended?

A | don't recall.

Q Do you recall that issue ever being
discussed?

A Theissuethat became the -- again the
reserves were aresult of the production and the
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investment. The big issue was that production had

begun to plateau, and the Omani Government and oil
company was extremely concerned, and so there was
alot of analysis done to see why that production

was beginning to curtail, what might be the

future, will it turn back around and will it

continue to decline or continue to stay plateau,

so that production one was sort of the front end

of every discussion about Oman. Clearly, the
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LORIN BRASS, November 9th, 2006
license extension and the reserves were important,
very important, and they would be aresult of this
plateauing production, and even more so if
production -- asit did -- started to decline, but
the conversations usually were first and foremost
about production and kind of then about the impact
ON reserves.

Q Andwhat do you recall about the
conversations about the impact on reserves?

A Wadll, just as these documents also
state, that unless the license is extended or the
actual production goes up, those reserves would
eventually have to be de-booked.

Q Do you recall whether or not Phil Watts
ever expressed concern regarding that?

A No, | don't recall.

Q Do you recall whether or not Walter van
der Vijver ever expressed concern regarding that
possibility?

21 A No, | don't recall.

22 Q Do you have any memory of -- let me ask
23 itthisway. InJanuary of 2001 was

24 Mr. Platenkamp still in his previous position from
25 20007?

0287
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2 A | don'trecal. Itwasinthat first

3 part of 2001 that that changeover occurred. I'm

4
5
6
7

remembering in the moment that it's a bit later
than this, so. . .

Q Do you recall whether or not he made a
presentation in 2001 to ExCom regarding reserves?
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A | don't recall.

Q Do you recall whether or not he was
involved in 2001 about -- with any discussions
involving reserves?

A If hewasthere, he wasinvolved the
same way he was the year before. My hesitation is
simply | can't remember if the changeover had
occurred.

Q After that meeting in January of 2000
that you have -- | think you said you have a --
you know, that sticks out in your mind. What is
the next event that sticks out in your mind
regarding reserve reporting?

A Wadll, we talked about the Angola Block
18. That would have been the next one. | think
we're, we're moving into 2001. In 2001, Phil left
E& P and Walter camein.

Q Whenin 2001 did that --
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LORIN BRASS, November 9th, 2006
A May. Andright in that process there
was alot of discussion about our, our production
growth rate and whether or not we could meet what
we had told the market as a five percent
production growth rate. And again by business
planning and looking at all the numbers, that was
looking more and more questionable whether we
could hit the five percent.
Q Who had -- how long had five percent
been the number?
A | don't recall, but for awhile. Maybe
two years.
Q Do you know who had put forth that
number?
A Waidll, it would have been the head of
E& P, which would have been Phil. There were
numbers before him, though, and different people
running E&P.
Q Butsolong asthat was-- he was
running E&P --
A Right.
Q -- hewould have had that
responsibility?
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A Right.
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Q Okay. And how wasit that that five
percent was looking more and more guestionable?
A Againjust by analyzing the Business

Plan and the contributions from the Operating
Units and the investments we were willing to make,
the profiles that we were seeing as aresult of
those planning processes was less. Now, if you go
down to the core of that, it's simply that a

number of Operating Units are getting older in
some of the big, big contributors to production,
like the North Sea, ExPro, and in the United
States, the Gulf of Mexico. Those very large
fields were beginning to age and show more
decline. Soit'sanatural -- it was part of the
natural evolution of the fieldsin part and also

part of the opportunities that we had to replenish
that production again through development and
drilling around the world.

Q Andwasthat aparticular focus of
Walter van der Vijver when he assumed the position
as head of EP?
MR. CLARK: Objection to form.
THEWITNESS: Yes.
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LORIN BRASS, November 9th, 2006
BY MS. MARSHALL:
Q And how did hisfocus manifest itself?
MR. CLARK: Objection to form.
BY MS. MARSHALL:
Q What form did hisfocustake is probably
better.
MR. CLARK: Same objection.
THE WITNESS: Wédll, if you're asking
what he did --
BY MS. MARSHALL:
Q Yeah, that's a better question. Thank
you.
A Then I'd say he again asked for all the
data, al the very detailed information, literally
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in some cases field by field, to really, really

understand where we are and perhaps where we're
going withit. So | wouldn't say there was ateam
formed, but there were individuals that were
working towards a very thorough analysis of the
information to see whether or not the projection
was defendable.

Q Anddidyou take part in that analysis?

A Peoplein my organization did, and |
certainly was part of the reviews and discussions,
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LORIN BRASS, November 9th, 2006

et cetera

Q And thisoccurred during 2001 after
Mr. van de Vijver became the head of EP?

A Yes

Q Andfor how long did thisanalysis
continue?

A Tothe-- towardsthe latter part of
2001.

Q And was a decision made about whether or
not the number should be reduced?

A Yes.

Q Andwho made that decision?

A Wadll, it was certainly a CMD discussion.
Walter was there, of course, too, so | would have
to say CMD. I'm sure the Board was informed
before we did that.

Q And what was the number reduced to?

A Three

Q In--with respect to the analysis that
was undertaken of the production levels, do you
recall whether in 2001 the license expiry issues
of Nigeriawere ever discussed?

A | don't recall specifics around Nigeria
license extension. Clearly Nigeria's production
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was part of thisanalysis. Thetwo go hand in
hand, but | don't recall specific discussion.

Q Was Oman's production part of the
analysis?
A Absolutely.
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7 Q Doyourecal any other OUs that were

8 having production issues that were analyzed during
9 that time period?
10 MR. CLARK: Objection to form.
11 THE WITNESS: I'm not aware of any other
12 issuesthat an Operating Unit had. | guess|'d go
13 back to repeat that we, we took information that
14 encompassed all the Operating Units to make the
15 analysis, so they all were swept in, but | don't
16 recal any other than the normal declinesthat |
17 wastaking about earlier. | don't recall any
18 other issuesin the other Operating Units.
19 BY MS. MARSHALL.:
20 Q Wadll, doyou recall any -- do you have a
21 specific recollection of the decline in Nigeriaor
22 problemsin Nigeria with respect to production?
23 A |, I recall that we were producing in
24 the order of total gross around 900,000 barrels a
25 day, and our share of that isathird, so
0293
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300,000 barrels aday, and there were forecasts
for that production to increase. It'sabit back
to the license extension, and the question really
was: Will the Nigerian production increase? So
that 300,000 barrelsis certainly asignificant
portion of our total production, so there was a
lot of emphasis put on that question of the
Nigerian production increase.

Q Doyourecal at some point having
conversation or discussions with Mr. van der
Vijver regarding whether or not there were exposed
reserves because of production issues?

A Wedeveloped in 2001/2002 and talked
with CMD about reserves that could be at risk for
various reasons, including these license
extensions, so that's, that's, if you will, the
exposure list that we had.

Q And can you explain the process by how
that -- how it transpired that you talked with CMD
about reserves that could be at risk for various
reasons.

A Yeah, there was a CMD presentation made
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and a paper given to CMD on reserves.

Q Anddid you make that presentation?
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A Yes

Q When -- what was the genesis of that
presentation? Were you asked by somebody to make
a presentation?

A Yes. Wedll, as part of these analyses,
Walter asked that we show to CMD the situation
with our reserves. It was natural for me and my
organization to help put that presentation
together and to make that presentation, because

again we had people in the organization that were
the most expert to do that.

Q Prior to Walter asking you to make the
presentation to the CMD, did you ever have any
conversations with him about the situation with
the reserves?

A Walter and | had several discussionsin
the 2001/2002 time frame about production and
reserves. | don't recall, you know, specifics of
those. Clearly he wanted to understand in good
detail again what the situation was, so we would
produce a variety of analysis and share with him,
discuss with him the situation in both production
and then, later on, reserves.

Q When did you -- obviously I'm not asking
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LORIN BRASS, November 9th, 2006
you for a specific date, but when were you able to
give him feedback on what the situation with
respect to reserves was as aresult of your
analysis?

A Waéll, that probably would have been in

the latter part of 2001 and the early part of
2002.

Q Anddo you recall generally what that
situation was?

A It'sreally acontinuation of our
discussion so far, saying that our proved -- our
ability to get Reserves Replacement Ratios up to
thelevel we'd liketo seeisarea challenge.
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Again given the kind of projects that we're

looking at, given the kind of production that

we're looking at, et cetera, and in so doing,

collect all kind of the issues we've talked about
and share with him the same listings that we've
talked about in Nigeria and Oman, et cetera, so
again it was a pretty complete, thorough analysis.
Of course, there's still many unanswered questions
and much more we could do, and again this gets
into the activities around the possibility of

license extensions, et cetera. So it wasn't sort
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of let's analyze, here's the answer, done with
project. It really was an iterative project that
extended over many months and got updated as
events occurred.
Q Do you recall who was working on this
analysis specifically?
A  Wadll, | know John Bell by thistime
clearly had replaced Roelof. | know John was
involved very, very closely. And then beyond that
| just can't recall the rest of the staff that was
involved. It was finance representatives, of
course. | don't remember the -- | don't remember
who the others are.

Q Didany -- wasthere ever an analysis of
this kind done while you were at EP when Phil
Watts was head of EP?

A Widll, inthel guessyear and roughly
half | was there while he was there, | don't
recall thislevel of detailed analysis done.
Clearly there was looks at various parts of the
business, and of course, when we put the Business
Plan together, there was also opportunities there
to do cameos on significant parts of the business,
so that would be featured. And of course, he,
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himself, would travel from OU to OU, and they
would show him, as he travelled, all the details
of their production, et cetera, but it wasn't
quite the same. It's sort of this new step back,
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take awhole comprehensive look at the picture

view that we started in 2001.
MS. MARSHALL: Okay. | seethat the
lunch has arrived. If you want, we can take a
break now.

THE WITNESS: Thanks.

THE VIDEOGRAPHER: We are going off the
record. Thetimeis12:44 p.m.

(Whereupon, the lunch recess was taken.)

THE VIDEOGRAPHER: We are back on the
record. Thetimeis1:43 p.m.

MS. MARSHALL: Okay, Mr. Brass, I'm
going to show you another document which wel'll
mark as Exhibit Number 8 (sic) for identification.

It's a document bearing Bates Number RIW00851015.
Oh, we'reon 9. Thank you.

(Exhibit No. 9 was marked for
identification and attached to the deposition
transcript.)
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BY MS. MARSHALL:

Q Take amoment to read the document. I'm
not sure you need to read the whole thing, but if
you'd like, go ahead.

A Okay.

Q Do you recognize this document?

A Yes. For whatever reason, some of the
charts in the back look like perhaps just

different formatting, which caught my eye, but the
text is clearly the same, and most of the
attachments look familiar.

Q Andwhat isthis document?

A It'sanotegivento CMD for
information, updating them on our reserves and
more specifically our total hydrocarbon base
situation.

Q Earlier you testified that there was a
CMD presentation made and a paper given to CMD on
reservesin the early part of 2002. Wasthisthe
note that you were referring to?

A No. | think actually | wasreferring to
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23 theonethat we did alittle later, which I, |

24 can't remember now. It'sin the summer or
25 thereabouts.
0299
LORIN BRASS, November 9th, 2006
Q InJduly?
A Yeah, | think so.

Q Okay. Referring to the note that's

Exhibit Number 9, did you participate in the
preparation of this note?
A Yes

Q What wasyour role?

A Reviewer and making changes when talking
about it with Walter.

Q I'msorry. | didn't hear that last
part.

A Yeah, | reviewed it asit was coming up
on itsway to Walter, and then as Walter asked for
changes or edits or corrections, then | made those
edits or corrections to the document.

Q Who was primarily responsible for
putting the note together?

A It, it was John Bell and his
organization. | don't recal who wrote the note.

Q And so drafts of it went to Walter prior
to it going to the CMD?

A Yeah. The processrequiresthat aCMD
member submits documentsto CMD, so Walter would
25 have sponsored thisto CMD.
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LORIN BRASS, November 9th, 2006

Q Did -- do you have any recollection of
any of the input you received from Walter during
the process of review that he went through before
the note was sent to the CMD?

A No, | don't recall the specifics of
these comments.

Q Wasthe note put together at his
request?
10 A Yes
11 Q Do you know why he requested that the
12 note be put together?
13 A At about thistime, increased attention
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was put again on reserves. The summer and fall of

2001 was -- alot of our efforts were consumed by
al the work we did on production, and as a part
of that, of course, we looked at some reserves
work, too, but when that production change was
finally behind us, his attention focused more on
reserves.

Q Werethere any areas that he expressed
particular concern about?

A Areas--

Q With respect to reserves contained
within this note.
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LORIN BRASS, November 9th, 2006
A Areas of theworld or areas of the
document, or --
Q Just any areas of particular concern. |
suppose that could mean geographical or otherwise.

MR. CLARK: Objection to form.

THE WITNESS: Walter, you know, shared
many people's concerns about Nigeria and their
ability to deliver and how much activity we had

there. He was concerned about the, the same look
forward in the Reserves Replacement Ratios and the
decline that we had recently experienced, so
clearly he was, he was concerned about the overall
replenishment of the realize base.
He was also concerned about the strength

of the portfolio and did we have actual, the
leases, properties, et cetera, to turn this
around; or another way to do it is through
acquisitions, so the acquisition conversation was
going on very, very much simultaneoudly to this
conversation.
BY MS. MARSHALL:

Q Was he encouraging acquisitions?

A Yeah, hewas quite favorable. If the
right thing was there for the right price, he was,
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he was in favor of acquisitions.
Q When you said he was also concerned
about the strength of the portfolio and did we
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actually have -- "did we have actual, the

releases, properties, et cetera, to turn this
around,” what did you mean by -- turn what around?
What was the "this'?
A Thisis per the topic for discussion on
the reserves primarily.
Q Okay. If you go to the second page of
this exhibit, which is Bates ending 1016, there's
a heading, "Exposures,” and the first heading
under "Exposures’ is " Securities and Exchange
Commission (SEC) Alignment," and it states,
"Recently the SEC issued clarifications that make
it apparent that the Group Guidelines for booking
Proved Reserves are no longer fully aligned with
the SEC Rules.”
Do you recall when you first became
aware of thisissuein 2001?
MR. CLARK: Objection to form.
BY MS. MARSHALL:
Q Or did you become aware of thisissuein
2001?
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A Yes itwasin 2001. Asl recadl, it

was in the second half of 2001, but | don't, |
don't remember the specific time.

Q Do you recal how you became aware of

thisissue?

A My staff made me aware of it.

Q Which members of your staff?

A It would have been -- | guess John Bell
was in the role at that time, so it would have
been John Bell, and | don't recall the others, but
John Bell would have been the one.

Q What did you do once you became aware of
the issue?

A Wadll, we started to highlight it more
completely. We made analysisasto the areasin
which we saw some discrepancies between Shell
Guidelines and the SEC Rules and Guidance.
Discussions were held, and | won't recall the
details as to when and with who, but discussions
were held with at least Walter. | don't recall if
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we also talked to the entire ExCom, but there was

some meetings where these discrepancies were
highlighted.
Q Anddo you recall what the discrepancies

0304

=
FPBoo~v~oohrwnpk

NNNNNRPRRRRRERRR
BRWONRPOOWONOOUNWN

25

LORIN BRASS, November 9th, 2006
were?

A Theonethat | recal isfurther
clarification of booking new fields where our
Guidelines were more lenient than the SEC. We
talked alittle bit about this earlier, about
moving towards full commitment towards the
project, and in our terminology that would be
making it an economic project, not just a

commercial project. And that'sindeed | think
the, the list of projects you see there becoming
samples of those kinds of fields.

Q Meaning Gorgon, Ormen Lange, Angola and
Waddenzee?

A Yes

Q Whereis Waddenzee?

A Inthe Netherlands.

Q Do you recal whether there were other
issues or whether there were other areas of
concern about whether the Group Guidelines were
fully aligned with the SEC Rules?

A Therewere other areas. | guess|'m,

I'm just not recalling what they werein the
moment.

Q Okay, but you remember there were other

0305

1

©CoO~NOOLPA~,WN

10
11
12

LORIN BRASS, November 9th, 2006

areas; you just don't remember what they were?

A Yes

Q Okay. Do you recall what your reaction
was to learning that there were questions
regarding whether the Group Guidelines were
aligned, in fact, with the SEC Rules?

A | suppose | wasalittle surprised and
then also araised level of concern and beginning
to ask then the question: Well, what does this
mean, and what do we do?

Q Who did you ask those questions to?
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A Againto John Bell.

Q What was his response?

A Wedll, first of al, it was all rather
new to us, and so hisfirst response was, well,
let's really try to understand what they
specifically are, how much the impact is, what
fields are potentially falling in these
categories, and that's resulting in sort of this
first paper describing perhaps where those areas
of discrepancy might lead to some, uh, to some
fields that have concerns.

Q Doyourecal what Mr. Van der Vijver's
response was to the fact that there might be

0306
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discrepancies between the Guidelines and the
Rules?
A No, | dont't.
Q Do you recal when or whether Mister --

do you know whether Mr. Watts was ever made aware

of these discrepancies?
A WEéll, this paper, of course, went to

CMD, so | can't recall if there was another

discussion prior to it, but he certainly would

have been made aware as aresult of this document.

Q WasAnton Barendregt involved in the
discussions regarding the discrepancies between
the Guidelines and the Rules?

A Hewas not there when | was talking with
John on these things. Y ou know, clearly Anton
starts highlighting these in his annual summaries,
reviews, so he certainly was aware.

Q Werethere-- inthis paragraph it says,
"e.g., Gorgon, Ormen Lange, Angola and Waddenzee."
Were there other fields that were discussed as
potentially being exposed as aresult of the SEC
Rules not being aligned with or as aresult of the
Group Guidelines not being aligned with the SEC
Rules?

0307
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A Tomy recollection, what we developed

3 was, further in this process, was this -- the
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longer exposure list, and that would have been our

complete list of those that are both misaligned,
potentially, with the SEC and aso exposed to
things like license extension. And | guess |

recall that list being the one we referred to, and

| guess | don't remember how many of those werein
Category 1 or Category 2.

Q Andwhen this says-- it says here,

"This may expose some 1,000 min boe of legacy
reserves booking." What does "legacy reserve
booking" mean to you?

A Yeah, "legacy," in our company, in our
language, was just historic. It wasin the past.

Q And it then says, "Where potential
environmental, political or commercia
‘showstoppers exist." What did you mean by a
potential environmental showstopper?

A The-- that one particularly referred to
the Waddenzee in the Netherlands, and that field
was in avery sensitive area, environment-
sensitive area, and the big question was whether
or not we would ever get the permits to continue

0308

=
FPBoo~v~oohrwnpk

NP RRRRRERRR
CQOWWOW~NOOUAWN

LORIN BRASS, November 9th, 2006

to drill and produce those fields through the
regulatory agencies in the Netherlands.

Q Do you recall there also being an
environmental issue with respect to Gorgon?

A Waell, Gorgon likewiseis -- the question
iswhere will we put processing facilitiesif it's
an LNG, and theisland that was nearby was avery
environmentally sensitive area.

Q What would have been considered a
political showstopper?

A Wadl, looking at thislist, | guessi'd
only be, I'd only be guessing. Whenever you're
dealing with again the South African countries
like Angola, there is always an issue with whether
or not licenses are solid, whether or not the
governments can pull them from you, et cetera.

Q And what was meant by a commercial
showstopper?

A Actualy, Angolais probably the
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commercia showstopper, the commercial question.

You know, as I'm just sitting here, | bet we meant
Gorgon on political, because there was -- the
Australian -- the lease overlapped, actudly,
between -- that area overlapsin part between
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LORIN BRASS, November 9th, 2006
jurisdictional limitsin waters between countries,
and there was some ongoing struggles between those
countries to resolve those boundariesin the
water.

Q When you were working on this document
or looking into these possible exposures, was the
question raised about whether or not these legacy
reserves bookings were going to be -- were going

to need to be de-booked?

A Youknow, | just don't recall that
discussion relative to the document itself. It
certainly isaquestion that hasto go hand in
glove with thistopic, but | don't remember any
specifics relative to preparing this document.

Q Do you recall whether or not the
guestion of de-booking with respect to the legacy
reserves came up a the CMD meeting?

A No. | wasn't at that meeting, so |
don't know.

Q Okay. Didyou go to ameeting on -- was
this subject discussed at an ExCom meeting at any
point in time?

MR. CLARK: Objection to form.
THE WITNESS: It was. Again| don't
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remember the timing of that.
BY MS. MARSHALL:

Q Do you recal whether or not there was
an ExCom meeting regarding potential exposures of
legacy bookings prior to sending this note to the
CMD?

A | don'trecall. Thiswasatimeframe
in which the Enterprise acquisition was really
getting close to occurrence. | wasresiding in
London for these months, and so during this period
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of time | would be more apt to be missing some of

the ExCom meetingsand not . . .

Q Okay. If youlook at the"End of
License" heading underneath the paragraph we were
just referring to, it says, "“In Oman PDO, Abu
Dhabi and Nigeria SPDC (18 percent of EP's current
production) no further proved reserves can be
booked sinceit is no longer 'reasonably certain'
that the proved reserves will be produced within
license. The overal exposure, should the OU
business plans not transpire, is 1,300 min boe."
Can you explain what is meant by the statement,
"The overall exposure, should the OU business
plans not transpire, is 1,300 min boe."
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A Yeah, an equation was done or a
calculation was done, and | will say that the
assumption was that the -- for instance, in
Nigeria, that the significant ramp-up in
production that the Business Plan might propose,
it'sthe "what if that doesn't happen,” and
production is held at alower level. | can't
remember if it wasjust held flat or held at a
modest amount of growth, but it was the difference
between what was in the plan and what if those
growths didn't occur, specifically in Abu Dhabi
and Nigeria. It would be alittle bit opposite in
Oman; what if it doesn't decline, what if it stays
flat or grows, et cetera. So some, some
assumption was made of a much more -- much, much
more conservative production profile.

Q So had the Business Plans been assuming
that there would be bookings made?

A No. The Business Plans were assuming,
though, some production profiles that would allow
the produced -- these reserves to be produced
within license, uh, within the license period.

Q Soweretheselegacy reserves?

A Theterm"legacy" isn't quite so
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applicable here. Yes, the answer is, though, that

Page 189 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%20T ranscripts/ 1109061 brass.txt (71 of 124)9/18/2007 4:01:53 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/ 1109061 brass.txt

Case 3:04-cv-00374-JAP-JJH Document 344-6 Filed 10/10/2007
these reserves had been on the book for a

considerable amount of time probably.

Q Okay. Sothey had -- the 13 million
Boe had already -- 1,300 Boe had already been
booked --

MR. CLARK: 1.3hillion.
BY MS. MARSHALL:

Q 1.3 hillion, thank you, had already been
booked, and if the, if the reserves couldn't be
produced within the license, the -- that's what
the exposure was going to be?

A Yeah, it'sjust an estimate, because --
but yes, that's the concept.

Q Andwhenit says"itisno longer
reasonably certain that the proved reserves will
be produced within license," do you recall how the
"reasonably certain” or "reasonably certain
standard" worked? What was required in order for
something to be reasonably certain to be produced
within license?

A | guessit'sthe measured view of the
experienced people whether that's -- you know, the
ExCom or the Regional Director or the OU
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themselves, the discussion about the confidence
they have in those reserves being produced.

Q Do you know when this conclusion was
reached? And by "conclusion” | meanitisno
longer reasonably certain that the Proved Reserves
will be produced within license.

A No.

MR. MORSE: Objection to form.
BY MS. MARSHALL:

Q When wasthefirst time you can recall
hearing that it was no longer reasonably certain
that the Proved Reserves would be produced within
license?

MR. CLARK: Same objection.
MR. MORSE: Yeah.
THE WITNESS: | don't recall.
BY MS. MARSHALL:
Q Didyou agree with this statement in
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February of 2002 that it was no longer reasonably

certain that the Proved Reserves would be produced
within the license?

MS. WICKHEM: Objection to form.

MR. MORSE: Same objection.

THE WITNESS: I'm sorry. Could you ask
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it now again.
BY MS. MARSHALL:

Q Sure. If youlook at the document in
front of you, that first sentence under "End of
License" --

A Right.

Q --whichreads, "In Oman PDO, Abu Dhabi
and Nigeria SPDC (18 percent of EP's current

production) no further proved reserves can be
booked sinceit is no longer 'reasonably certain'
that the proved reserves will be produced within
license," at the time this document was created,
did you agree with that statement?

A For Nigerial would say yes. |
personally knew alittle bit less about Abu Dhabi
and Oman.

Q Do you know whether any -- do you know
whether or not Mr. Van der Vijver agreed with this
statement when this document was created?

A Hewould tend to edit things that he
didn't want in the document. | guess technically
| don't know, but he certainly left this statement
in the document.

Q Was he the sponsor of the document?
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A Yes

Q If youlook at the next page, there'sa
heading under "Historical" -- under "Appraisal” it
says "Historical Perspective." Do you recal ever
being asked to look at the previous year's Proved
Reserves additions in connection with the creation
of this document?

A Yes. | only hesitate because we were
asked to do that. I'm not sureif it had already
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been done by the time we got around to making the

document or it was part of this process, but yes,
we were.

Q Andwho asked you to look at that?

A Walter.

Q Do you know why he asked you to look at
that?

A Wadl, my, my interpretation would be
that whenever you're trying to describe to someone
what your current situation is, you have to give
them some perspective as to where you've been, and
this one is no exception to that. In addition to
that, as we've seen in others, and he knew very
well aswell, there was, as this note says, sort
of a"bookings rich" period in the not so distant
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future, so it was important to be able to put it
In perspective, and, as we usually do, and we
talked about, too, that one year is not
necessarily all that critical, when you look at
three-year rolling averages, five-year rolling
averages, those are critical.

Q When was the "booking rich" period you

just referred to?

A Wadll, the note was referring to '96
to '98, 1996 to 1998.

Q Do you recall whether or not Walter van
der Vijver traveled to Oman in an effort to secure
the license extension?

A Oh, I'mtrying to put together the time,
because the final -- in final form, the license
got signed when Malcolm was the head of E& P, but
having said that, yes, | am -- I'm sure that
Walter made atrip or two for the License
Extension Oman as well.

Q You said when you first looked at this
document that the tables |ooked different. Do you
think you -- is that the content or the way it's
printed out?

25 A | think it'sjust the way it's printed
0317
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out. It's-- thefirst two just struck me as

looking different, but | recognize, | recognize
enough numbers to believe that they're the same.

Q With respect to the Enterprise

acquisition, isthat an acquisition that was
eventually completed?
A Yes

Q Wasthere ever areserve booking issue
with respect to Enterprise?

A We-- upon acquisition and bringing into
our portfolio, we did do an audit very quickly, an
audit of as many of the fields aswe could. Most
of them looked to be in acceptable condition;
however, two fields were noted in Anton's report
as ones that would probably need either further
analysis or potentially de-booking the following
year, and that was the Russian company, KMOC, and
part of thefield in Italy called Tempa Rossa.

Q What were the problems or potential
problems with those fields?

A Itwasinthe genera category of
booking without complete Devel opment Plans and
Investment Plans for portions of the field.

Q Do you recall what the ultimate decision

0318
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was with respect to the booking of those fields?

A Inthefall of 2000 or at the end of
2000 we decided at that moment not to de-book
those two fields; however, if they were not to be
viewed differently or action taken differently in
2003, we would have to de-book them in 2003.

Q Do you know if they ultimately were
de-booked?

A Wesold KMOC very soon into that next
year, and Tempa Rossa | don't recall.

Q Why was the decision made to wait until
2003 if they were not to be viewed differently,
which | think were your words?

A Yeah. Someof it was, | suppose, the
idea that additional analysiswould help. |
recall in those discussions, too, we knew -- and
we did not control KMOC. We knew the, the primary
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owners were having it under sale, and in fact, the

sale was almost reaching a point nearing
completion. That wasin our conversation. I'm
not saying that was a reason to book or not book.
I'm just trying to remember the elements of the
discussions we werein at the time.

Q I'mgoing to -- do you know who -- do
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LORIN BRASS, November 9th, 2006
you know at what level the decision was made
regarding the bookings for Enterprise?

A No, | can't recall.

MS. MARSHALL: I'mgoing to show you a
document that we'll mark as Exhibit 10 for
identification. It bears Bates Number V00010188
through 10211.

(Exhibit No. 10 was marked for
identification and attached to the deposition
transcript.)

THE WITNESS: Okay.

BY MS. MARSHALL:

Q Do you recognize this document?

A | recognize the slides, yes.

Q What are these dlides from?

A Actualy | wasjust trying to figure
that out. | seethe date on them is February 4th,
and | see that's, you know, before the note that
we just talked about that went to CMD, so | wish
it was marked on here, but |I'd have to say it was
an ExCom meeting of February 4, 2002.

Q Isit--

A It'sentitled "Reserves Presentation.”
| think if we go back a couple yearsto the Roel of

0320
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discussion, it probably was the sametitle. And
remember we talked a year prior we weren't sure
there was a presentation, never concluded there
was or wasn't. I'm thinking thisisthe annual
presentation to ExCom, similar to what we
discussed two years earlier.

Q Do you know whether or not you had any
involvement with the creation of these slides?
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A Again John and his group would have put

these originally together. | normally would have
been in the review. 1I'm not saying redly |
wasn't, but again | knew that, too, that | was out
of the office ailmost all the time during this
period, but therefore | can't confirm | was part
of the review process, but . . .
Q Isit possiblethat this dlide
presentation was part of the presentation that was
made to the CMD?
MS. WICKHEM: Object to form.
MR. MORSE: Lack of foundation.
BY MS. MARSHALL:
Q Youcan answer.
A Some of the charts here are same as the
Note for Information, but a Note for Information
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LORIN BRASS, November 9th, 2006
protocol would not, would not have a presentation
with it, so there would not have been a
presentation at CMD with this note.

Q Sothe note was sent to CMD; that you
know?

A Yes

Q Okay. Doyou know if the slides that
areincluded in Exhibit 9 is a complete set of the
dides that were sent to the CMD?

MS. WICKHEM: Object to form; lack of
foundation.

THE WITNESS: | can't be sure other
than -- you know, when retrieving this document,
this was a package, but | can't be sureit's
complete or incompl ete.

BY MS. MARSHALL:

Q Okay. Do you recall apresentation to
ExCom in February of 2000 (sic) that included
these dlides that are on Exhibit 10?

MR. CLARK: Objection. Do you mean
February of 20027

MS. MARSHALL: | do. Thank you.

THE WITNESS: Redly, al those dlides
look familiar. Again I'm not recalling the

0322
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LORIN BRASS, November 9th, 2006

meeting itself.
BY MS. MARSHALL:

Q Do you recall whether or not Mr. van der
Vijver viewed these slides prior to any ExCom
meeting?

A No, | don't.

Q Earlier when we were looking at the Note
for Information, which is Exhibit 9, and the

potential -- the fields with potential exposures,
if you look at Page -- it's Bates 10208, which |
think is the second to the last page of the
document.

A Yes

Q Isthiscompletely --

MR. MORSE: Arewe on Exhibit 10?
MS. MARSHALL: Yeah.
MR. MORSE: Sorry.
MS. MARSHALL: That's okay.
BY MS. MARSHALL:

Q Isthisacompletelist of thefields
you recall being made for those with reserves at
risk for new fields?

MR. CLARK: Objection to form.
Do you understand the question?
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LORIN BRASS, November 9th, 2006
THE WITNESS: My understanding is, of
the category of new fields, of the category of
discrepancies between SEC Guidelines and Shell
Guidelines, does this comprise the totality of the
list of new fields, uh --
BY MS. MARSHALL:

Q Yes

A Yeah, | mean again | recognize these,
but | can't, | can't actually swear that thisis
the complete list.

Q Okay. And the next page, Bates 10209,
istitled "End License -- Reserves at Risk." Do
you recall thislist?

A Yes

Q What do you recall it being alist of?

A Thefieldsthat had licenses, ends of
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licenses coming up where there was some question

whether or not we could produce all the reserves
prior to end of license.

Q If you turn to Page 10207 where it says,
"New Fields -- Guidelines Currently Too Lenient,"
and it says, "SEC clarificationsin 2001 clearly
insist on full project maturity, company
commitment and absence of possible showstoppers.”

0324
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LORIN BRASS, November 9th, 2006
Do you know who drafted this chart that appears
underneath that statement?

A No. It'sthe samechart | recall in my
discussions with John when they were briefing me
on the differences.

Q Do you recall whether or not Mr. Van der
Vijver had any comments with respect to this
chart?

A Thischart?

Q Yeah

A The10207? No, | don't recall.

Q Didyou ever learn whether therewas a
reaction to the Note for Information, which is
Exhibit 9 that was sent to the CMD, by the CMD?

A No. | recall Walter committing to tell
them more about this in the ensuing months.
That'sal | recall as feedback.

Q And how did you learn that Walter had
committed to tell them more about thisin the
ensuing months?

22 A It appeared in anote, and | don't

23 recall the date and all the to's and from's, but
24 it wasanotethat | read.

25 Q Wasit an e-mail exchange?

0325
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2 A Probably an e-mail. Well, no. Sorry.

3 My recollection it wasa-- it was simply a hard

4

5
6
-
8

copy of anote that had some other text on it, and
| don't recall that text.

Q Who was the note addressed to?

A | don't recall.

Q Do you recal the circumstances by which
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you saw that note?

A Aspart of thereview for this process.

Q So after the Note for Information was
sent to the CMD, when is the next time you heard
about it?

A The next time that we had a discussion
with CMD was the next, you know, event we were
working for, and that occurred in July of 2002.
Again we sent them a note ahead of time, and this
time it was a note requiring a presentation that
went with it.

Q What transpired during, in between the
February 11th presentation and the July
presentation or the February 11th note and the
July presentation?

A Ingenera, work continued on all these
topics, including the license extension, the
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LORIN BRASS, November 9th, 2006
understanding of the fields. We did even more
digging asto the background and histories of the,
of the bookings that had been done and tried to
look more at what more could be done going
forward, not just here's the situation, but also
put some additional plansin placein order to
improve the situation.

Q Anddidyou do that at the direction of
Mr. Van der Vijver?

A Yes

Q Andwhen did you receive that direction
from him?

A | don't recall.

Q Didyou receive any direction from him
after the Note for Information went to the CMD on
February 11th, 2002?

A | don't recall.

Q Thenote that you recall -- the hard-
copy note that you recall reading, was that after
the February 11th, 2002, note went to the CMD?

MR. CLARK: Objection; misstates prior
testimony.
BY MS. MARSHALL:
Q You can answer the question.
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LORIN BRASS, November 9th, 2006

A | think it was.

Q Anddo you recall what further action --
what do you recall about that note specifically
requesting Mr. Van der Vijver to look into?

A | supposeit wasreally no surprise,
because notes for information arereally that. In
the style of both CMD and EP ExCom, Notes For
Information are really there for the participants

in the meeting to have read and understood. If
there are questions about it at the meeting, then
they're brought up. Actualy, if there'sno
guestions at the meeting, they're just passed

over, because they'rereally a Note for
Information. So to follow it up with another note
and a presentation for a much thorough discussion
made all the sense in the world to me, because
this would have been a bit of awarm-up, get them
understanding what the issues are and what our
thoughts are, have them absorb that, and then come
back as soon as practical with amuch more
detailed note and a better discussion.

Q What, if any, was Mr. Watts' involvement

in the Note For Information -- the 11th of
February, 2002, Note For Information?
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LORIN BRASS, November 9th, 2006

A Hewould only have been arecipient of
the note.

Q Do yourecal ever learning about
whether he had any particular reaction to the
information contained in the note?

A No.

Q Didyou ever have any conversations with
Mr. Watts during 2002 on any subject? | mean did
you have any interaction yourself with Mr. Watts
during 2002?

A Not one on one; only in presentations at
CMD.

Q Andwasthefirst presentation that you
made to CMD regarding reservesin July of 20027

A Yes
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17 MR. CLARK: I'm going to need a break at

18 some point.

19 MS. MARSHALL: Do you want abreak now?
20 MR. CLARK: Yeah.

21 THE VIDEOGRAPHER: This marks the end of

22 Tape 2, Volumell, of the deposition of Mr. Brass.
23 Weare going off therecord. Thetimeis
24 2:40 p.m.
25 (Whereupon, a short recess was taken.)
0329

LORIN BRASS, November 9th, 2006

THE VIDEOGRAPHER: This marksthe
beginning of Tape 3, Volume 1, in the deposition
of Mr. Brass. We are back on the record. The
timeis 2:57 p.m.
BY MS. MARSHALL:

Q Mr. Brass, going back to Exhibit Number

10, which isthat slide presentation, the
February 4th dlide presentation, do you recall
10 whether or not Peter van Driel wasinvolved in

©CoooO~NOOOLPA~WNPE

11 thisdlide presentation?

12 A No, | don't.

13 Q What was hisrole at that timeif you

14 canrecal?

15 A | don't recall.

16 Q Doyourecall ever hearing any views

17 expressed from Mr. Warren regarding presentation

[EEN
0o

on reservesto ExCom?

A No.

Q Andjust quickly going back to our
discussion about the Enterprise acquisition, do
you know -- | think you said that one of the
fields -- the reserves were booked for both
fields, and one field was ultimately sold because
25 that company was sold; isthat correct?

0330
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2 A Yes

3 Q Andthe other field was -- do you know
4 whether or not that other field, whether that

5 other field's reserves were restated as part of

6 the recategorization in 20047

7 A | don't know.

NDNDNDNDNE
A WNPEFE OO
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Q I'mgoing to show you a document that

9 welll mark as Exhibit Number 11. It's Bates

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

HAG00082964 through 988. There's three pages of
e-malils, and then there's a document attached.

A You--

Q | wouldn't read through the whole
document. If | have particular questions, I'll
ask you, but you might want to look through the
e-mail pages, the first couple of pages of the
documents, to seeiif it refreshes your
recollection.

A Right.

(Exhibit No. 11 was marked for
identification and attached to the deposition
transcript.)

THE WITNESS: Okay.

BY MS. MARSHALL:
Q Do you recognize thise-mail exchange
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LORIN BRASS, November 9th, 2006
that begins on -- it'sreally just the first page
of this document.

A Yes

Q Do you recall the circumstances

surrounding this e-mail exchange?

A Hewas getting ready for CMD.

Q Andby "he" you mean --

A Excuse me. Walter was getting ready for
CMD, and since this note is attached and the dates
match, I'm assuming it'sa CMD in which this
reserves outlook was going to be discussed.

MR. CLARK: [I'll just note that the
Bates numbers on the document are not contiguous.
They represent a gap of approximately 20 pages
between the third page and the fourth page.

MS. MARSHALL: Sure. Well, you know
what | think it might be, actually? | probably
should have -- I'm not sure, but --

MR. CLARK: Moreover, the pages -- it
looks like maybe pages were brought from the back
aswell, put in the front, and so --

MS. MARSHALL: Why don't we take a quick
break for aminute, and I'll try to figure out
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what the issueis.
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MR. CLARK: That would be great.
THE VIDEOGRAPHER: We are going off the
record. Thetimeis3:03 p.m.
(Whereupon, a short recess was taken.)
THE VIDEOGRAPHER: We are back on the
record. Thetimeis3:06 p.m.
MS. MARSHALL: For the record, the way
that the exhibit was stapled has the pages out of
order. Thefirst page of the exhibit should be
HAG00082964, then 965, then 966, which is three
pages of e-mails. The page that is Bates stamped
82988 was put in front of --

MR. CLARK: 989.

MS. MARSHALL: Oh, I'm sorry, 989, which
istitled "Note to CMD," was put in front of Bates
82967, which was out of Bates order.

MR. CLARK: And should be the last page
of the exhibit.

MS. MARSHALL: Correct.

MR. HABER: Bottom line.

MR. CLARK: Agreed.

BY MS. MARSHALL:
Q Now that we're all on the same page, if
you look at the first page of the document -- give
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LORIN BRASS, November 9th, 2006
me a moment, please.
You testified that Walter was getting
ready for CMD. What was he doing to get ready for
the CMD around this time?
A Asking me or giving advice asto
presentation material.
Q Wasanote prepared that was sent to CMD
prior to the presentation?
A Yes
Q Andisthat note attached to this
document or part of this exhibit?
A Yes
Q Do you know who drafted this note?
A John Pay.
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Q Didyou participate in the creation of

this note?

A Inreview.

Q AndwasMr. Van der Vijver the sponsor
of the note to the CMD?

A Yes.

Q Andwhenyou say "review," can you
describe what steps you took to review this
document?

A Redlly toread it and make editoria or
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LORIN BRASS, November 9th, 2006
ask questions relative to elements of it.

Q Do you know when -- was this note

prepared at the direction of Mr. Van der Vijver?

A Yes

Q And do you know when he requested that

this note be prepared?

A No.

Q If youlook to the first page of the
exhibit, there's an e-mail dated July 18th from
Mr. van der Vijver to yourself, and it says, "At
CMD | want to see a presentation that ssimplifies
some of the messages," and then there appears to
bealist. Didyou -- had you been in the process
of preparing a presentation to CMD when you
received this e-mail?

A Mysef and/or again John or John, John
Bell or John Pay.

Q Isthisapresentation that you had been
aware of for some time?

A | thinkitis. The presentationisn't
here, but | think it is.

Q When -- did you understand this e-mall
when you received it?

A Yeah, | think so.
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Q Whenhesad, "At CMD | want to seea
presentation that simplifies some of the
messages,” the first point is"2002 to 2006 plus
FIDs that already have proved reserves (summary)
and impact on F&D unit cost and how we benefitted
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in prior years." What did you understand that to

mean?

A  For the years 2002 to 2006 plus -- "FID"
is"Fina Investment Decisions," so in our
Business Plan in that period, 2002 to 2006 plus,
what are the Final Investment Decisions for
projects that we intend to take, and how many of
those already have Proved Reserves booked, and
hence, when they were booked back in prior years,
how did into impact the Reserves Replacement
Ratios, Finding and Development costs, et cetera.
And the fact that those bookings were made then
show me what the Finding and Development unit
costs are now and back then.

Q Andwhat ismeant by "Finding and
Development unit costs'?

A That's, that's an industry parameter
that adds together your exploration costs and all
the costs to develop the fields, and there are

0336
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some other categories I'm not remembering; and
dividesit by the bookings in those years, proved
bookings, proved reserve bookings.

Q Sowhat wastherelevant -- relevance of
the impact on the F& D unit costs?

A Since, on a stand-alone basis, because
those Proved Reserves were not there when we take
the FID, overall our Finding and Development costs
would be higher and the Finding and Devel opment
costs prior would have been lower.

Q Andisone preferableto the other?

A Lower isbetter.

Q Didyou understand why Mr. Van der
Vijver wanted that to be part of the presentation
to CMD?

A | know we were -- well, there were
questions about why is our Finding and Devel opment
cost so high. That had been atopic of
discussion, and | won't be able to quote when they
were or with who. And | think he's getting ready
for that question, you know, what are the elements
of your Finding and Development costs and why are
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they as high asthey are.

Q Sowastherea-- had it determined that

0337

=
FPBhoo~v~oohrwnpk

NNNRPRRRRRERRR
NFRPOOWWOW~NOOUDNWN

23
24
25

LORIN BRASS, November 9th, 2006
the Finding and Development costs were so high
because of what had happened in prior years?

A Itwasan element. There were several
elements, including just the overal portfolio
again that we had, the cost to develop these major
projects, our bookings would be spread out, et
cetera, so it was an element.

Q Inthenextitemit says, "What we are
doing to raise reserves basis, both expectation
and proved," and then there'salist. What did
you understand him to mean by "reserves basis'?

A Only what are we doing to reserve -- my
interpretation is what are we doing to raise both
Expectation Reserves and Proved Reserves.

Q Andthenunder thatisalist. What is
E&A?

A Exploration and --

Q Isitacquisition?

A No. Appraisal. Exploration and
Appraisal.

MR. CLARK: | wasgoing to giveyou a
hint.
THE WITNESS: Thank you.
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BY MS. MARSHALL:

Q And what was being done with respect to
exploration and appraisal in order to raise the
reserve basis?

A Thisismid-2002. | suppose | would
refer back to the Exploration FRD that we talked
about yesterday and the action items that ensued
from that, which were all geared toward improving

the value added from exploration. | can't recall
if there were other, more eventsin mid-2002, like
lease sales, et cetera, that might have also gone
towards improvement of exploration activities.

Q How would lease salesincrease the
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reserve basis?

A If you're actively acquiring good
|eases, you have more opportunitiesto drill for
hydrocarbons. And with the onset of finding
hydrocarbons, eventually you have the possibility
or the likelihood of booking reserves. It'sa
long-term. It wouldn't do anything in 2002. A
|ease acquired might be ten years before you're
even close to booking reserves.

Q Sowhenyou said "lease sales,” that
meant they were purchasing leases?
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A Yeah, I'msorry. A lease goesfor sade.
A government puts alease up for sale. Those are
called lease sales, and we go to the lease and buy
thelease. Sorry.
Q No, no, it'sfine. Thank you for
clearing that up.
And what isthe next item, "Acq"? What
did you understand that to mean?

A Acquisitions.

Q Andhow are -- isthat what we talked
about, how acquisitions were being used to raise
the reserve basis?

A Yes

Q Such asthe Enterprise acquisition?

A Yes

Q Andwhat about revisions?

A That'sone of the categoriesin your
booking of reserves, so he'sjust saying what are
we doing around revisions.

Q And was there anything happening with
respect to revisions in 2000 (sic) that was
raising the reserve basis?

MR. CLARK: 2000 or 20027?
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BY MS. MARSHALL:
Q 2002. Thank you.
A | can't recall anything specific.
Q Andwhat does"T& OE" drive refer to?
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A It'sanother one of the initiatives we

have. It standsfor "Technical And Operational
Excellence," and there was again awhole -- a
number of various activities that were identified
to improve the business, both on the technical and
the operational side.

Q Andwhat were some of those?

A Wadll, there were teams that were looking
specifically at enhanced recovery; for instance,
waterfloods. There was ateam that was looking at
production, ways to improve production rates from
existing wells. There was ateam targeted towards
reserves, the maturation of the reserves primarily
from Scope of Recovery to Expectation and Proved.
Therewas, | think -- well, there was some also
related to the actual facilities where alot of
the oil and gas are processed. So it spanned
elements of the entire Oil and Gas or most all of
the Oil and Gas operations.

Q Did-- was John Pay involved with the
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LORIN BRASS, November 9th, 2006
T&OE?
No.
Did he ever become involved with that?
Not to my knowledge.
What about John Bell?
Yes.
That's who | was thinking of. Thank

O>0 >0 >

you.
A Yes.

Q What was hisinvolvement?

A When wefirst started the initiative, he
was chosen to lead it.

Q Why was he chosen to lead it?

A Because he seemed like an excellent
candidate, given his experience, background,
capabilities, communication skills, et cetera.

Q And do you know the time period that he
was chosen to lead the T& OE drive or team?

A Wadll, he did that when he l€ft this job.

Q Whichjob?

A I'msorry. The head of Strategy and
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23 Planning, and | can't recall when that was.

24 Q Wasthe T&OE team created to look into
25 waysto raise the reserve basis?
0342
LORIN BRASS, November 9th, 2006

A As| mentioned, one of the teams,
because there were severa -- one of the teams
concentrated on primarily ways to move reserves
from Scope of Recovery, Expectation, into Proved
category.

Q Do you know who led that team?

A No.

Q Wherewasthisteam located?
10 A Johnwasthere still in, in The Hague,
and most of the team members, although we pulled
several from the Operating Units as well, were
officed at Rijswijk.

Q Andhow long did -- isthis team il
in creation, in existence?

A | don'tthink so. It wasan initiative,
and it did last for years, but | don't, | don't
think it'sin existence as that same name anyway
at this point in time.

Q Did you have interaction with this team?
21 A Not particularly.
22 Q Do youknow whoseideait wasto form
23 thisteam?
24 A Itwas, it was discussed and agreed at
25 ExCom and even more broadly at the EP leadership
0343
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1 LORIN BRASS, November 9th, 2006

2 forum. | forget who the sort of founding person

3 wasfor that initiative.

4 Q Do you know if any of the teams, any of

5 the T& OE teams were located in the United States?
6 A I'mnot aware of any.

7 Q Okay. Further down under "T&OE" it says
8 "Licenselssues." Was anything in particular

9 going on with respect to license issues that was

10 raising the reserve basis as you were putting

11 together the presentation to the CMD?

12 A Wadll, we were certainly working on the,

13 uh, specifically the Nigerialicense extension,
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Case 3.04-cv-00374-JAP-JJH  Document 344-6  Filed 10/10/2007
and | would have interpreted that to, to what he

meant. | don't know when we kicked off --
THE REPORTER: To awhat? To ameant?
THE WITNESS: Meant what he -- sorry.
And the other one we talked about was the Oman
License Extension Team.
MS. MARSHALL: | think hesaid "l would
have interpreted that to be what he meant."
THE REPORTER: Thank you.
BY MS. MARSHALL:
Q Andwhat was "New Projects'?
A Wadll, anything again that was -- for

LORIN BRASS, November 9th, 2006
instance, thislist of FIDs from 2002 to 2006, you
would have seen things like the large Kashagan
field, the Sakhalin activities; you would have
seen things like Angola Block 18, all those major
new projects coming forward.

Q What about this"big ticket items NBD"?

A "NBD" standsfor "New Business
Development.” It was an internal label we placed
on the large -- the largest opportunities that we
had in New Business Development. These would not
be major corporate acquisitions, but they would be
various -- associated with various fields around
the world.

Q Hewrote here, "Please share draft with
me." Do you recall sharing a draft of your
presentation with Mr. Van der Vijver?

A Widll, | would have done what | said in
the response. | don't recall the review itsalf,
but yes, | certainly sent him a draft of the
presentation.

Q Do you recall whether or not you
received comments?

A No, but | would have gotten aresponse
either that they're fine or that he had some
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LORIN BRASS, November 9th, 2006
changes.
Q If youturnto Page -- | think this
might be easiest to do it thisway. Page 4 of the
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Note For Discussion, which is Bates Number 970.

A Okay. Do you want meto read it, or --

Q No, I'mjust going to point you. Under
"2.4, 2003 Upside" it says, "Backfilling 2003 by
accelerating bookings from later years might be
feasible Do you know what "backfilling" means
in this context?

A Wadll, increasing the reserves booking in
2003, backfilling may have, may have referred to
prior portions of the notes. For instance, in
2002 that is the year we booked the first tranche
of Kashagan, which is a pretty sizable lump, and
originally | think that had been in our Business
Plan for 2003, so by taking that out of 2003 and
moving it to 2002 left abit of avoid in 2003,
and so what he's saying hereis. Arethere ways
we can do the same thing by changing our drilling
programs, accelerating exploration activities, et
cetera, that are currently on FID lists|ater?

Can we do thingsin the field to bring those
forward into 20037
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LORIN BRASS, November 9th, 2006

Q When you booked the first tranche of
Kashagan in 2002, had an FID been made?

A Therewas a Declaration of Commerciality
in 2002, so the partners had given notice to the
government that we are ready to proceed with the
project. It's called a Declaration of
Commerciality. | don't recall the exact date of
the FID, but that was a significant commitment
towards the project when you declare

commerciality.

Q And had that happened earlier than had
been anticipated?

A | know we always were a bit pessimistic
how soon that would occur, and for our Business
Plans we would generally, outside the partnership,
keep our startup alittle later than what the
other partners were carrying, what the operator
was carrying.

Q Andthat'swhat'sreferred to in the
first paragraph on Page 3 of the note, the first

Page 210 of 240

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%20T ranscripts/ 1109061 brass.txt (92 of 124)9/18/2007 4:01:53 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/ 1109061 brass.txt

22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6 Filed 10/10/2007
paragraph under "2002 L atest Estimate"?

A Yeah, I'mjust reading it.
Q Okay.
A Yes Yes.
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LORIN BRASS, November 9th, 2006
Q Now, if you look at the next paragraph,
there's a discussion about the UFDC, and it refers
to a"$3-5 per boe comfort zone."
A Uh-huh.
Q Canyou explain to me what that comfort
zoneis.
A Yeah, asl recall, again two or three
organizations collect datafrom all the Oil and
Gas industry, and they display what the industry's
performanceisin a number of categories,
including Finding and Development costs. And in
genera our competitors and others would bein
that range, and, of course, there's awide spread
aways, and so being in that range would be good,
because you're right up with the competition.
| think the other element isthe
investment community, the analysts, would start to
raise their eyebrows if Finding and Development
costs go higher, and again not recalling
specificaly, but I'm assuming, you know, once you
get over five dollars, you're going to be
answering alot more questions from the analyst
community about your Finding and Devel opment
costs.
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Q Soisthat afigurethat was closely
followed within the company?

A Yes, wefollowed it, because it was an
industry number that people talked about and the
analysts used. We found it to be avery poor
measure of performance, and therefore we didn't do
alot of internal work with it other than produce
the number and know how we stacked up with the

competition.
Q Soaccording to this, even if reserves
could be fully replaced, the figure would be
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reduced only to $6.4 per boe. Isthat for the

year 20027?

A Yes

Q Anddo you know what is meant by "even
if reserves could be fully replaced"?

A It'sjust saying $9.40 is what you get
with our current estimate of Reserves Replacement
Ratio, and just asa"what if," what if we had a
hundred percent reserve replacement, just to say
that even if we did that good, which we're not
going to do, we still wouldn't be in the comfort
zone, so he'ssimply saying its still -- we're
saying it's still a high number.
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LORIN BRASS, November 9th, 2006

Q Why wouldn't a hundred percent Reserves
Replacement Ratio get you into that comfort zone?

A It'sasimple math of how much --

Q Simplefor you, right?

A It'sjust finding all the money we spent
in 2002 divided by all the barrels we would have
booked, which would have been what we produced.
So that math still comes up with a number, and,
you know, what's happening here again is that our
capitalists are having to see quite some increases
because of these major projects. I'm not sure we
raised the ceiling alot yet by 2002, but our
spend rate was going up because of all these
proj ects.

Q Soinorder to get the UFDC in the
comfort zone, the Reserves Replacement Ratio would
have to have been well over a hundred?

MR. CLARK: Objection.

THE WITNESS: Right, or the, or the
costs would have had to come down, one or the
other or both.

BY MS. MARSHALL:

Q Now, if you look at the, toward the

bottom of the page under "2002 Upside," it says,
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"Further upside may stem from organic revisionsto

3 the acquired Enterprise portfolio. Review of
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their practices show that they were conservative

in their approach to SEC reserves declarations
compared with Shell."

How were they conservative in their
approach to the SEC or reserves declaration
compared with Shell?

MR. MORSE: Objection to form.

THE WITNESS: Yeah, | don't recall.

BY MS. MARSHALL:

Q Do you recal conversations regarding
whether Enterprise was conservative in their
approach to SEC reserve declarations compared with
Shell?

A Only thetopic. | don't recall any of
the content.

Q Do you recal how Shell learned what
Enterprise's approach to SEC reserve declarations
was?

A Only after having enough time to work
with their data. Some of the people, of course,
we hired, and so we could talk to them as well,
but it took some time to really understand how
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LORIN BRASS, November 9th, 2006
they did their work, so thisis still arelatively
early days. We basicaly -- yeah, thisis July,
so the acquisition is essentially just, just
happening at this point in time.

Q Itsays, "Application of the Shell
Guidelines should yield a few tens of millions of
barrels, possibly with more to come from the
natural flow of revisions within the portfolio."

Do you recall which year's Guidelines thiswas
referring to?

A No.

Q Sinceit had become a point of
discussion in early 2002 that there was a
discrepancy between the SEC Rule and the Shell
Guidelines, were the Shell Guidelines revised?

A Work was begun to revise the Guidelines.

| don't recall exactly when those were completed.

Q If you turn to the sixth page of the

note under "Historical Context," the second
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paragraph, it says, "With the benefit of
hindsight, some of the organic revisions madein
recent years now appear somewhat aggressive;
principally Australia (Gorgon, struggling to reach
maturity) and SPDC (bookings continued on the back
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LORIN BRASS, November 9th, 2006
of expected production growth that has still to
materialize, contributing to a bow-wave problem in
the remainder of the license)."

Do you recall whether or not you agreed
with that statement at that time?

A By mid-2002, I, | think | would agree

with that statement.

Q If youlook to Page 13 of the note, it's
titled "Attachment 1d," and it'stitled "Possible
Constraints on Within-License Resources
(at 1.1.2002)." Do you know who compiled this
list?

A John Pay.

Q Doyouknow if an effort was made to
make this list complete?

A Yes. Thiswould be, thiswould be a
very complete list.

Q And were the possible constraints --
strike that. If you look at the document, it's
organized under different headings. Do those
headings describe what the possible constraints
within license were summarized to be?

MR. CLARK: Objection to form.
THE WITNESS: I'm just reading through
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them aminute.
BY MS. MARSHALL:

Q Sure

A By andlarge, yes.

Q If youturn to Attachment 1g, which is
on Page 16, what did you understand thislist to
be?

A It's, it'staking now just an
Operating-Unit-by-Operating-Unit description of
what some of the challenges are, whether it's on
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resources, so not, they're not -- it'snot just a

listing of the challenges for Proved Reserves,
it's, it'sfor al categories of reserves for
Expectation Reserves, for Scope of Recovery, et
cetera
MS. MARSHALL: I'mgoing to show you a
document which we'll mark as Exhibit Number 12.
It's Bates number V00230877 through 903.
(Exhibit No. 12 was marked for
identification and attached to the deposition
transcript.)
THE WITNESS: Okay.
BY MS. MARSHALL:
Q Do you recognize this document? And I'm

LORIN BRASS, November 9th, 2006
less concerned with the first two pages, whichis
the e-mail exchange or the attachment which begins
on Page 879.
A Yes. | guessitjust startstwice,
though, alittle bit, doesn't it?
Q Doesit? | don't know.
A Itjust seemslike arepeat of the first
two pages.
Q Yeah, | believethisisthe way the
document was produced to us.
A Yeah, that'sfine.
Q Somaybeif we start at Page 882, that
might be cleaner.
A Yes
Q Canyou tell mewhat this document is.
A Thisisa--thisiswhat | told I'd
send to Walter the next day in that last note, so
thisisadraft. It'snot complete. Thisisa
draft of the presentation to CMD.

21 Q Andisthat apresentation that you made
22 tothe CMD?

23 A Yes

24 Q And how did thefinal version differ

25 from the draft?
0355
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2 A There's some, there's some charts near
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the back that obviously aren't complete, 894, 895,

SO -- plus | know he's -- yeah, other than that, |
couldn't be able to -- you know, the rest all
looked familiar, but there may have been some
minor edits here and there that got made for the
final presentation.

Q Now, wasthe CMD given copies of the
presentation, or wasit just a visual
presentation?

A It wascustomary -- it was not customary
at that time to give them a copy of the
presentation before the meeting.

Q Didthey get acopy of the presentation
after the meeting?

A They normally wouldn't. They're offered
one, but they normally wouldn't need one or
wouldn't take one.

Q Do you recal the CMD meeting where you
made this presentation?

A Yes

Q What do you recall about that meeting?

A Widll, having read the note, | think
everyone understood what the issues really were;
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therefore, it wasn't a-- it was agood

discussion, but there wasn't alarge controversy,

et cetera, at the meeting. People appreciated
that there was a problem. They began to
understand the problem much better. They looked
for usto do all we can to, on the way forward, to
continue to improve upon the situation we'rein
with reserves, so, you know, | would categorize it
as meaningful questions and meaningful discussion
around the topic at hand in avery business-like
manner.

Q Do you recall whether, prior to the
presentation to CMD, there was any concern
regarding Mr. Watts reaction?

A Wadll, | waswondering alittle bit what
the reaction might be myself, but -- and whenever
| wasn't as explicit as Walter wanted me to be, he
would chime in and make comments that were very
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explicit about hisviews, and Mr. Watts

understood. There was discussion. There was
no -- there was no negative reactions.
Q Why were you wondering alittle bit
about what their reaction might be prior to the
meeting, Mr. Watts' reaction might be prior to the
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LORIN BRASS, November 9th, 2006
meeting?

A WEéll, we've hit on the topic but haven't
really said it directly. It'sthisissue of the
bookings made in earlier years which now are not
available to be made. I'm not saying they were
erroneously made, but they were made earlier, and
hence when we are now spending the money and
signing the FIDs in some of these projects, we are

not able to book reserves. That's afact, but |
was a bit curious how would the reaction be.

Q Isthat because the bookings were made
when Mr. Watts was the head of EP?

A Someof them. Not all of them. Some
even preceded him, but some of them certainly
were.

Q Do you recall whether or not you ever
discussed your concern with Mr. Van der Vijver?

MR. CLARK: Objection.
THE WITNESS: | really don't recall.
BY MS. MARSHALL:

Q Do you recall whether or not you ever
discussed with anybody prior to the meeting
what -- whether they were concerned about what
Mr. Watts reaction was going to be?
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A | guessthere was curiosity in the
process as to how this meeting would go. | don't
remember any specifics, but it wasn't a new topic.
We had discussed this many, many times with Walter
and with ourselves about when these bookings were
made, and so it wasn't necessarily so focused on
this exact point in time, but there was curiosity
if there would be any kind of reaction.

Q Who expressed curiosity?
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A | don'trecal. Inthese preparations,

the same people we've just talked about were the
ones that were always working on the project.

Q And that would be Mr. Pay?

A The Johns -- John Bell, John Pay,
myself, et cetera.

Q Did Mr. Van der Vijver ever express
frustration that there had been so many bookings
in prior years?

A Yes

Q Whendid hefirst express frustration?

A | don'trecall.

Q Do you recall how he expressed his
frustration?

A | recal one example, and | forget the
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LORIN BRASS, November 9th, 2006
project that we were about to take FID on. It may
have been one of these that we talked about, but |
don't recall. And hisquestionreally is: When |
take this FID, how many reserves are we going to
book? And the answer was. None. They're already
booked. So -- and that wasn't the first, and
hence in that sequence of things then -- and again
thiswas earlier than now, obviously, so maybe six

months or so earlier or maybe even more, that's
when he started asking, well, give me afull
description now, because if I'm not certain what
we're going to book when we take FIDs, you know, |
want to know. | want to understand what'sin the
Business Plan going forward that occurs now.

Q Did he ever express surprise when
informed that no bookings could be madein a
project that he was taking to FID?

A Canyou do that one again.

Q Yeah, sure. Earlier you said that his
guestion was, "When | take this FID, how many
reserves are we going to book? And the answer
was. None. They're already booked." Did he
express surprise when you told him the reserves
had already been booked?
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A Yes

Q Andwasit surprising to you that the
reserves had already been booked, or was that
something you were already aware of ?

A | guessthrough the analysis we've done
and also looking back at the records, and
inconsistent with Anton's reviews, et cetera, yes,
we were aware that there was bookings prior to
taking FID. And of course, if we go back far

enough, that was part of our procedures. So even
though, while we're sitting in 2002 in a bit of
newer world when it comes to understanding of
Guidelines and Rules, it didn't necessarily

mean that -- didn't necessarily mean that the
bookings we had made in those prior years were
against those Rules and Guidelines. It'sjust
sitting in today, the frustration is they're not
there to be booked.

Q Do you know whether or not Mr. van der
Vijver ever expressed frustration to Mr. Watts
about this fact?

A Not, not -- no.

Q Now, during the CMD meeting | believe
you said that some things you didn't go into. |
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can find -- maybe I'll just ask you a different
question. Were you -- while you were making your
presentation, were you conscious of the fact that
Mr. Watts might be sensitive to some of the
information you were presenting because it
involved bookings that had been made while he was
the head of EP?
MR. CLARK: Objection to form.
MR. MORSE: Objection to form.
THE WITNESS: | think | sort of go back
to the statement | made earlier that, yeah, | had
abit of question asto whether any of these,
particularly that chart, would cause any, any
reaction from Phil.
BY MS. MARSHALL:
Q Didyou temper your -- was your
presentation at all affected by your questions as
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to whether the chart would cause any reaction from

Phil?

A Widll, certainly | would try not, but |
specifically remember in that account that Walter
picked up the baton at that point and made his own
statements, so whatever | might have said, if it
wasn't enough, then Walter, | know on that
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particular one -- and it was just again an
explanation to all the CMD colleagues about what
had happened, so he took over kind of the script
at that point.

Q Doyou recall at what point you passed

the baton?

A Hetook it, but | specifically remember
him making comment on the chart where it showed
the historic bookings. | don't recall other times
likethat. | guess| was sensitized to that
particular one a bit more, but he certainly
commented, as was very typical, commented
throughout the presentation when he had remarks to
make.

Q Did he express frustration during the
presentation about the historical bookings?

A Asl recdl, it was handled very
professionally, very business-like. It was not an
emotional discussion on his part or anyone else's.

Q Werethere any questions from any of the
CMD members during the presentation that you can

23 recal?

24 A Therewerelots of questions, but, you
25 know, | don't -- I'm trying to think of an

0363

1 LORIN BRASS, November 9th, 2006

2 example butl, | --

3 Q Maybewhat we'll do is give you acopy
4 of the Minutes.

5
6
-
8
9

A Okay.

MS. MARSHALL: Well mark thisas
Exhibit 13 for identification. It's LON00031491
through 31521.

(Exhibit No. 13 was marked for
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identification and attached to the deposition

transcript.)
BY MS. MARSHALL:

Q I'll direct you to Page 18 of the
Minutes, because | think that's the relevant
portion, and if I'm wrong, you can let me know.

A That certainly looks like the relevant
section.

Q If you want to take a minute and read it
through, that'sfine. Why don't we give you a
minute to read it. We can go off the record.

THE VIDEOGRAPHER: We are going off the
record. Thetimeis3:58 p.m.

(Whereupon, a short recess was taken.)

THE VIDEOGRAPHER: We're back on the
record. Thetimeis4:10 p.m.

0364
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BY MS. MARSHALL:

Q Didyou have an opportunity to review

Page 18 of the exhibit before you?
A Yes

Q Beforeweturn to the text of the page,

| just want to ask you a couple questions. If you

turn to the front of the page, there'salist of

who is present at the meeting: Mr. Watts, Mr. Van
der Vijver (sic), J. van der Vijver (sic), P.D.
Skinner, W. van der Veer -- I'm sorry. | should
put my glasseson. Mr. Watts, Mr. Van der Veer,
Mr. Skinner, Mr. Van der Vijver and Mr. Brinded,
and Ms. Boynton islisted as "in attendance." Do
you know why that was?

A Of course, Judy was our CFO, and she
attended routinely -- she attended CMD meetings
routinely.

Q Why wasthat?

A | would, | would have thought because
she was the CFO.

Q But shewasn't amember of the CMD?

A No.

Q Hadyou had any interaction with her
outside of the CMD meeting regarding the reserves

0365
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issue?
MS. WICKHEM: Object to form.
THE WITNESS: No.

BY MS. MARSHALL:

Q If you go to the Page 18, it starts out
saying you entered the meeting, so | takeit to
mean that you had not been present during any of
the prior agendaitems; isthat correct?

A Yes

Q It saysherethat "he explained that

some of the main challenges facing EP in respect
of itsreserves outlook related to securing
extensions of license periods, finding new
material investment opportunities, and in
developing a well-thought-through strategy on the
timing of booking reserves. For example, in 1966
(sic) it may have been preferable, instead of
booking all the reserves at once, to have booked
these over alonger period."

Do you recall giving this example?

MR. MORSE: Objection to form.

MR. CLARK: 1996.

MS. MARSHALL: 1996. Thank you.

MR. CLARK: Itwould beareally long
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period if it was 1966.

MS. MARSHALL: Yeah.

THE WITNESS: | recall -- | mean this
also linksto the last sentence of Paragraph 2. |
recall the topic of the vastly unevenness in which
reserves get booked. Aswe've seen before, 1996
was avery large year. 1998 was another pretty
large year, and under the general principle or

thought that consistent performance over along
period of time is sometimes better for a company's
profile than vast swingsin any performance
category.

Now, what was the thinking behind these
words, and | was surprised actually when |
reviewed this document for the first timein this
process, that this whole topic of the bookings,
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the lumpiness and strategy actually featured so

much, because it was really avery small portion

of the presentation and discussion, but

nonetheless, the process by which we develop our
Business Plan and decide which projects to work on
which lead to these bookings, as we described
earlier, ispart of our annual process of

budgeting and business planning. And | mentioned

0367

=
FPBoo~v~oohrwnp

NNNNNRPRRRRRERRR
BRWONRPOOWONOOUNWN

25

LORIN BRASS, November 9th, 2006
earlier, too, that, generally speaking, we rank
projects on the basis of value, and | was saying
then other things flow from that.

And when you do it just on value, things
like this can occur. Then one year you're going
to have drilled wells that tremendously contribute
to Proved Reserves, and other years you're not.
The same on the revision side on your technical

resources, you can decide which projects they work
on, and again generally they're working on the
projects that have the highest value, and when
they get those projects done, reserves are booked,
and so the thought was that you can control both
those parametersif you were to want to. You can
control how you deploy your capital and how you
deploy your people, and perhaps you could think
about a different mix of how you choose projects.
Obviously, you're always going to ook
at value, but as reserves had become more
important, perhaps you do want to feature projects
with different size reserves as you develop your
plan. So that was, that was the thought behind
these comments, that in addition to taking the
reserves as they come with the well, you could
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mix -- you could change the weighting of your
parameters by which you choose which projects to
work on, and therefore there's a possibility it
could result in adifferent timing of the
bookings.
BY MS. MARSHALL:

Q When the bookings had been made in 1996
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through 1998, were those bookings made prior to

FID being reached in some cases?

A Yes, in some cases.

Q If that hadn't happened, would there
have been a more consistent booking through the
years?

MR. CLARK: Objection to form.

THE WITNESS: | don't know. I'd haveto
go back and look at the specific projectsin those
years.

BY MS. MARSHALL:

Q Wasthat aquestion you were ever asked
to look at?

A Asto whether the prebookings amplified
the performance in '96 and '98, we looked at all
the, all these prebookings by -- prior bookings by
year. Those were all examined, so yes, they were,
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they were looked at.

Q Isitpossiblethat if bookings were
made only after FID had been taken, that would
increase the likelihood of smoothing out the
booking profile?

A Not necessarily.

Q Isit possible?

MR. CLARK: Objection to form; asked and
answered.

THE WITNESS: If you were to do what |
said before and in your planning process consider
the size of reserves that go with projects, you
know, that would allow you to help smooth the
profile.

BY MS. MARSHALL:

Q When -- the statement isin the document
at the bottom of the last, second to the last
paragraph, the third paragraph; it says, "It was
also recognized that some booking practices had
been too aggressive in the past." Was that
recognized by the Committee during the meeting?

MS. WICKHEM: Object to the form.

THE WITNESS: Yeah, and I, | suppose,
you know, | would also not have recalled that we
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used those words, but perhaps there were those
words "being too aggressive." It was recognized
as, as per the discussion | had between Walter
also making a contribution to the discussion at
that point, so it was very clear from the charts,
you know, that there had been bookings made under
some different premise, Guidelines, et cetera,
which caused those bookings to be made prior to
FID and hence were not available for booking when
FIDs were taken now or in 2002/2003. That was
recognized.
BY MS. MARSHALL:

Q Wasthere discussion about whether the
Shell Guidelines were aligned with -- had been
consistently aligned with the SEC Rule regarding
proved bookings at the CMD meeting?

MR. CLARK: Objection to form.

THE WITNESS: Oh, I'd have to go back
and just refresh myself from the presentation, but
I'm nearly positive they were.

BY MS. MARSHALL:

Q If youlook at the first sentence of
the -- the first sentence of the second paragraph
where it says, "With regard to when reserves could
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be booked, it was noted that the SEC was
tightening its requirements in this area.”

A Yeah

Q Wasit your understanding that the SEC
was tightening its requirements, or was it your
understanding that the Shell Guidelines had not
been in compliance with the SEC Rule?

MR. CLARK: Objection to form.

THE WITNESS: It was my understanding
that definitely the second part of what you said
istrue, that we bring our Shell Guidelines --
there was a gap between our Shell Guidelines and
the SEC Guidelines as to when to book reserves.
It was also my understanding that there was
further clarifications upon the SEC Guidance asto
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booking and reserves.

BY MS. MARSHALL:

Q The statement that says"Itis
considered unlikely that potential over-bookings
would need to be de-booked in the short term™; do
you know if that was something that CM D considered
during the meeting?

A | recall being asked the specific
question, "Do we need to de-book now?' And my
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response was along these lines, that given the
expert advice we have from the likes of Anton and
others, that we don't have to book (sic) now, but
If these discrepanciesremain, like license
extensions issues, then de-bookings would have to
occur.

MR. CLARK: [ think you're -- just an
issue on therecord. | think he said -- and it
was correctly recorded -- that "we don't have to
book now." That may be what he meant, but | think
he meant "de-book."

THE WITNESS: Did | say "book"?

MR. CLARK: Yeah.

THE WITNESS: Sorry. De-book.

MS. MARSHALL: Yeah, | think that's
accurate.

18 BY MS. MARSHALL:

19 Q Do you recall who asked that question?
20 A My recollection isthat it was Phil.

21 Q Doyou recall any other specific

22 questions you were asked?

23 A Thishelped refresh some -- | know there
24 was a question about whether we had enough
25 technical expertise, for instance.

0373
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Q Whose question was that?
A | don't recall.
Q Why was there a question about whether
or not EP had enough technical expertise?
A | think it was us having shared our
concerns and issues about reserves as being a
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challenge for us. It seemed like alogical

question. Well, when you're faced with this
challenge, do you actually have enough capability
and expertise in your organization to riseto
improving upon this challenge?

Q Doyourecal why it was explained to
you that the potential over-bookings would
unlikely be needed to be booked in the short term?

MR. CLARK: Objection; misstates prior
testimony.

THE WITNESS: Asl said, when asked the
guestion "do they need to be de-booked now," my
answer was. Asof July aswe sit herein this
room, no. And | based that primarily on Anton's
reports which supported the bookings that we had
for the prior year.

BY MS. MARSHALL:
Q Why did Anton not think that you needed
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to de-book then?

MR. CLARK: Objection to form.

THE WITNESS: | think that the contents
of hisrationale are listed in his report year on
year, each year.

BY MS. MARSHALL:

Q Did you speak with Anton prior to the
presentation that you made to the CMD?

A | don't recall.

Q Do you recall whether or not you had
ever specifically talked to him about whether or
not the potential over-bookings would need to be
de-booked in the short term?

A | don't recall specific conversation,
but again in his reports he's pretty explicit
about his views on each of the major issues we've
talked about, and he makes those comments in those
reports.

Q Hadyou had any conversations since the
SEC issued its clarification?

MR. CLARK: Objection to form.
THE WITNESS: Any conversation with,
with Anton?
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2 BY MS. MARSHALL:

3 Q Yes

4 A | certainly had discussions with Anton.

5 | don't recall, you know, the timing.

6 Q Wadll, did hetypicaly giveyou his

7 report in January of each year?

8 A Yes

9 Q Hehad given you areport in January of
10 2002; isthat correct?

11 A Yes

12 Q You made this presentation in July of
13 2002; isthat correct?

14 A Yes

15 Q Doyourecal what, if any, contact you
16 had with Mr. Barendregt between January 2002 and
17 thedate of this presentation in July of 20027
18 A | don't recall.

19 Q Do you recall what you considered the
20 "short term" to bein July of 2002?

21 A What -- again in combining both my own
22 thoughts and referencing Anton's documents as

23
24
25

well, | would have thought that if, for instance,
the license extension in Nigeria hadn't reached
some sort of resolutions in 2002, we would
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probably be -- | would be of the mind that the
de-bookings should start occurring in 2003.

Q Isthat what happened?
A Wegot thelicense. It was agreed that
we had the license extension, so that issue went
away.
Q What about with Oman?
A Weaso got that license extension, but
not in 2002. | forget -- again we talked about
that earlier. It was amore recent time that we
got that license extension.
Q Widl, intermsof the, al the potential
over-bookings taken generally, did you have aview
of what a short-term view was? Was it six months,
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was it ayear, was it two years?

A | supposeit would be, you know, after
we have done appropriate analysisto seeif again
production profiles are now our best understanding
they can be, decline rates the best they can be.
For instance, options throughout license
extensions have been investigated to the best of
our ability, and if al those haveled to a
situation where there still seemsto be no
evidence that we can resolve this, at that point
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in time we'd be de-booking.

Q Wasthere atimetable put in place for
those investigations to be made or completed?

A Waell, therewas-- | don't recall a
timetable. There was a sense of urgency around
the topic, and so there was strong encouragement
to work with diligence to come to our conclusions.

Q Wereyou given any deadlines?

A Theonly deadline that comes to mind was
again with the PDO team, and they were given a
very specific deadline and a project timeline.

Q Do you recal what the deadline was?

A No, | don't.

Q Do you recall whether they met the
deadline?

A Yes, within avery tight window, a short
time after that, they did achieve their goal.

Q Andwhat wastheir goal?

A Thelicense extension.

Q Do you know why -- are you aware that
there were reserves from Oman that were ultimately

23 restated as aresult of the recategorization?

24 A Yes.

25 Q Andwhy, why did that happen?

0378
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2 MR. CLARK: Objection to form.

3 THE WITNESS: | don't know.

4 MS. MARSHALL: I'mgoing to show you a
5 document which we'll mark as Exhibit Number 14,

6

It bears Bates numbers V00230920 through 924.
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(Exhibit No. 14 was marked for

identification and attached to the deposition
transcript.)
THE WITNESS: Okay.
BY MS. MARSHALL:

Q Do you recognize this document?

A Yes

Q Canyouexplanwhatitis.

A It'saresponseto a question that
Walter has asked, and those are the two listed on
top of the second page. And John Pay has provided
answers to these questions, which | then forwarded
to Walter.

Q And were his questions the two questions
that are listed at the top of the Note For
Information that is Bates V002309217

A Wedon't have -- well, you either ask me
these questions verbally or we don't have the
e-mail in which he asked them, but I'm reasonably
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sure these are the two questions he asked.

Q Do you recall whether or not you had any
conversations with Mr. Van der Vijver concerning
any questions that were posed and answered in the
note?

A No.

Q Didyou have any involvement in
preparing the answers to these questions?

A No. | would have passed these directly
over to John, and, you know, | may have made a
minor edit to his note, but | doubt that | did. |
think | just accepted his response, read it,
reviewed it and then sent it on to Walter.

MS. MARSHALL: I'mgoing to show you a
document which we'll mark as Exhibit 15 for
identification.

(Exhibit No. 15 was marked for
identification and attached to the deposition
transcript.)

THE WITNESS: Okay.

BY MS. MARSHALL:
Q Do you recognize this document?
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A | did after | looked at it for awhile.

Q What do you remember about this

0380
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document?

A Weéll, we-- | now realize what was
happening is that the note we had sent that we
just reviewed, which is Exhibit 14, was our
preliminary answer to his questions which | sent
to him before he was actually going on atrip and
mentioned to him we'd be doing some further work.
Thisisthe further work that had been done.

Q Andwho wasinvolved in doing the
further work?

A John Pay.

Q | seethat you've cc'd this document to
Ceri Powell. Who isthat?

A That's Ceri Powell.

Q Ceri Powell?

A ShewasWalter's -- I'll use the word
"assistant,” but that's not accurate. Shewas a
technical professional that Walter had reporting
to him, to do alot of help with the work he had,
that was help that a secretary couldn't do but yet
wouldn't require him to do, so she helped with a
lot of the routine sorting of information and
coordination and all kinds of things.

Q Andwhat was Malcolm Harper'srole at
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LORIN BRASS, November 9th, 2006
that time?

A He had replaced John Bell.

Q If youlook at Page 2 of the Note For
Information, it says on the third paragraph from
the bottom, it says, "In 1999 and 2000, actual
performance was just above a hundred percent, but
these years would have fared considerably worse if
pre-FID bookings had been deferred, reducing to 50

and 70 percent respectively."
What is meant by the term "actual
performance"?

A Oh, that doesn't strike mein the first

instance as being correct, but | seeit's the same
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way in both documents. I'm assuming, since he's

talking about Reserve Replacement Ratio, the
hundred percent is a Reserve Replacement Ratio
number, but we know very well that our performance
in those years weren't a hundred percent, so I'm
trying to quickly figure out what that means.
I'm sorry. | just can't pieceit

together.

Q Waéll, does the actual performance have a
standard meaning within a company?

A Widll, | would have, | would have thought
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LORIN BRASS, November 9th, 2006
certainly that it means the, the actual numbers
for those years, the actual performance.
Q Meaning the actual Reserve Replacement
Ratio?
A Yeah. Now, aquick thought came to mind
whether -- | think he says earlier that thisis
all organic, so again I'd have to go back -- in
1999 we noted, when we talked earlier, that there
were -- you know, if you back out the divestments,
the number shot up quite a bit, so it's possible
that could then justify or reconcile the hundred
percent. Maybe something like that is actually
true of 2000 as well, as you back out divestments,
but | don't recall there being alot of
divestments in 2000.

Q Andintermsof the projects that were
included in this note, who made the decision
regarding which projects would qualify as projects
that were booked prior to FID?

A Wadll, John did al the leg work for the
note himself, so he would have been the person
doing that.

Q Do you know whether or not this note was
forwarded to the ExCom committee?
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A No, | don't know.
Q Do you know whether it was forwarded to
anybody than those individuals listed on your "to"
line and the "CC" line?
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A No, | don't.

MS. MARSHALL: I'mgoing to show you a
document which we'll mark as Exhibit 16 for
identification.

(Exhibit No. 16 was marked for
identification and attached to the deposition
transcript.)

THE WITNESS: Do you want me to review
it thoroughly, or --

BY MS. MARSHALL:

Q No, not -- if | want you to review
anything in particular thoroughly, I'll let you
know, but if you could just review it long enough
such that you could identify the document, that
would be fine.

A Okay, thanks.

Okay.

Q Do you recognize this document?

A Yes

Q What do you recognize it to be?
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LORIN BRASS, November 9th, 2006

A Inthe, inthe effort to overall improve
the process by which we make decisions and book
reserves, we had commissioned John to develop a
more rigorous process. Thisis adescription of
the process, a summary of this process first, and
then a detailed description of the proposed new
process.

Q Wasthis note submitted to ExCom?

A Yes

Q Do you recall whether or not a
presentation was made to ExCom regarding the
subject matter of the note?

A No, | don't recall.

Q Wasthis note done at anybody's
direction?

A Wadll, | forget the precise timing and
reguest, but yes, there was -- | think it was
EPB's view, our own view, to propose a more
rigorous process on the basis of al the things we
started to seein reserves, and therefore we did
that. | don't think it was arequest from Walter
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or one of the ExCom members. | think it's

something we could see the need for and simply put
it together.
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Q If you turn to the second page, on Page
2 it says, on the bottom of this document, which
Is Bates Number 1199 at the end.
A 99?7 Okay.
Q Yeah. It saysunder -- "Potential
Reserves Exposure Catalogue” under Item leisthe
title. It says, "An inventory of potential
exposure (reserves at risk of de-booking) will be
reviewed at least annually at ExCom with actions
being agreed.”
What had been the practice prior to
this?
A Wédll, before we started -- in this
regard, | assume, the exposure category?
Q Yes
A Before we start the seeing these
exposures in this process, | don't really -- that
would have been before 2000, so | would not have
known there to be one, but | was not aware that
there was such a catalogue in the prior version,
the prior style of doing things.
Q What had been the style of doing things
between 2000 and October of 20027?
A Yes. We, of course, then began to have
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that, uh, that catalogue. It was probably not
shared with the ExCom and wasn't shared at the,
you know, at the, at necessarily any frequency
with the ExCom, but we did start to carry that
same exposure list that we've seen afew times
today. I'm trying to remember the first time, but
| think it was in 2001 we started publishing that,
and all we're doing hereistaking that same

concept, that same idea, that if there are those
exposures, we'd be sure to show those to ExCom at
least annually.

MR. CLARK: Ms. Marshall, it'stwo
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minutesto 5:00. Are you close to wrapping up,

because the witness needs to leave.

MS. MARSHALL: No, | have some more
guestions.

MR. CLARK: All right. Well, he hasto
go. Weneed togo. Heneedsto go. Thisisthe
second day of the deposition. He hasto leave at
5:00.

MS. MARSHALL: Yesterday | asked you
whether or not we were going to have afull day
today, and you said yes, and | said good, because
if that's the case, then I'm happy to end at
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LORIN BRASS, November 9th, 2006
5:00 today. | assume yesterday he had a plane
reservation. You did not tell me about it until
this morning.

MR. CLARK: Ms. Marshall --

MS. MARSHALL: | have made every effort
to complete the deposition as quickly as possible.

MR. CLARK: Okay. Well, the deposition
IS going to be over in two minutes, so | suggest
you wrap up.

MS. MARSHALL: Wéll, we are going to
take issue with that.

MR. CLARK: Be my guest.

MS. MARSHALL: Becausel have not
completed my questions.

MR. CLARK: You had two days, far in
excess of seven hours, and arguing with me about
it isjust wasting more time that you can ask
guestions.

MS. MARSHALL: [ just want to put on the
record that | did not learn that the witness
needed to leave at 5:00 until today. You did not
mention that yesterday. Had you mentioned it
yesterday, | would have gone longer.

MR. CLARK: It'son therecord.
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BY MS. MARSHALL:
Q Mr. Brass, were you aware yesterday that
you had a plane reservation at 5:00 today, | mean
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5 at 6:15 today?

6 A Yes

7 Q Wasyour counsel aware of that

8 yesterday?

9 MR. CLARK: Just soit's clear on the

10 record, | think Mr. Ferraraand | discussed it in
11 your presence yesterday.

12 MS. MARSHALL: You certainly did not.
13 MR. CLARK: All right.

14 MR. MORSE: | heard them discussit.

15 MS. MARSHALL.: It was not discussed with
16 me.

17 MR. CLARK: Okay. Fine, Caroline.

18 That'sfine. Areyou done?

19 MS. MARSHALL: No, I'm not.

20 MR. CLARK: Okay.

21 BY MS. MARSHALL.:

22 Q Do you know whether or not this

23 catalogue was shared with the External Auditors?

24
25

A The Externa Auditors? | don't know.
Q Wasthere any discussion about whether
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LORIN BRASS, November 9th, 2006
or not this catalogue should be shared with the
External Auditors?

A | don't recall.

Q Do you know who had accessto this
exposure catalogue?

A WEéll, of course, al thosein my
organization that worked on the list itself had
accesstoit. | had accesstoit. Certainly the
CFO and E& P had access to it, and all the ExCom.
Of course, CMD has now seen it atime or two as
well.

MR. CLARK: | want to confer with
Mr. Brass for a second.

MS. MARSHALL: Sure.

(Discussion was held off the record.).
BY MS. MARSHALL:

Q Mr. Brass, with respect to the Item
Number 1f under "Scorecards," it says, "Within the
Group there are mixed opinions on the inclusion of
Proved Reserves Additions on OU scorecards. On

Page 236 of 240

file:///CJ/Documents¥%20and%20Setti ngs/daustin/Desktop/Deposition%20T ranscripts/1109061 brass.txt (118 of 124)9/18/2007 4:01:53 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/ 1109061 brass.txt

22
23
24
25

Case 3:04-cv-00374-JAP-JJH  Document 344-6 Filed 10/10/2007
the one" -- oh, I'm sorry.

(Discussion off the record.)
THE WITNESS: I'm on the page with you.

0390

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

LORIN BRASS, November 9th, 2006
BY MS. MARSHALL:
Q Okay, thanks.
A  What paragraph are you on?
MR. CLARK: Counsdl isnot, though, so
what exhibit are we talking about?
MS. MARSHALL: The exhibit that we were
just talking about, which is Number 16.
MR. CLARK: What section of 16 are we
talking about?
THE WITNESS: Page 8 of the document.
BY MS. MARSHALL:
Q It'sPage 2 of the note, which is Bates
ending 1199. We're all on different pages.
A Okay, I've got you now. Page 2.
Q Item Number 1f.
A Yes
Q Under "Scorecards" whereit says,
"Within the Group there are mixed opinions on the
inclusion of Proved Reserves Additions on OU
scorecards. On the one hand it is seen to affect
objectivity in reporting; on the other it is seen
as a key means by which appropriate focusis
maintained on this important business performance
parameter.”
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Do you recall who expressed the view
that the inclusion of Proved Reserves Additions on
scorecards was seen to affect objectivity in
reporting?

A No.

Q If youturnto Page 8 --

A Okay.

Q --theltem, thefull page underneath 1f
involving scorecards, do you recall any
conversations regarding this page of this
document?
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A Sorry. | wasnow reading it. Just if

you could quickly repeat that question, I'd
appreciate it.

Q Sure. Do you recall any conversations
regarding this page of this document?

A | guess not specific to this meeting. |
think | commented earlier that the discussions
have ranged along the lines that the summary did,
that some felt it was a very important business
parameter and the other felt that it could, uh,
could be, as this note says or uses the words,
"affect objectivity" of the staff.

MS. MARSHALL: Okay. I'm going to show
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LORIN BRASS, November 9th, 2006
you one more document. | have one question on it.
It's just one sentence I'm going to ask you to
read. We'll mark it as Document Number 17. It's
Bates Number V00082175 through 177.

(Exhibit No. 17 was marked for
identification and attached to the deposition
transcript.)

BY MS. MARSHALL.:

Q Thisappearsto be an e-mail exchange
that you were copied on.

A Right.

Q I'mnot going to ask you if you remember
everything about it, but if you turn to the last
page of the exhibit, there's an e-mail from
Mr. Van der Vijver to Mr. Pay, and you and
Mr. Harper are copied, and it says -- there'sa
question. "How much of the historic bookings
(both aggressive/early) that constrain our proved
reserves booking in 2001 through 2005 are related
to 'leadership behavior' and how much are they
related to new SEC rules/scrutiny introduced in
early 20017

Did you have any understanding of what
|eadership behavior -- what Mr. Van der Vijver
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was, meant when he wrote "leadership behavior"?
A No. I sort of pride myself in
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understanding all of Walter's names for things,

but | recall seeing this note and | also recall
seeing John's response, and it appeared as if John
understood what he was talking about, but |
remember it then, | remember it now. | never
understood.

Q Fair enough. Do you -- quickly going
back to -- you said something with respect to the
Nigerialicense extension issue was resolved. Do
you recall how it was resolved?

A Itwasasaresult of an opinion from
our Legal that if we are indeed paying our rents
and royalties and doing everything that we should
be doing to the leases, that actually the license
extends and there is no fixed deadline.

Q Doyourecal if that opinion came from
an internal, from an internal Legal Department or
from an outside law firm?

MR. CLARK: Objection to form.

THE WITNESS: | don't know.

MS. MARSHALL: Okay. | have nothing
further.
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THE VIDEOGRAPHER: This marks the end of
the deposition of Mr. Brass. The total number of
tapes used today was three. We are going off the
therecord. Thetimeis5:10 p.m.

(Signature having not been waived,
Volume |l of the videotaped deposition of LORIN
BRASS was concluded at 5:10 p.m.)
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I, LORIN BRASS, do hereby acknowledge
7 that | have read and examined the foregoing
8 testimony, and the sameisatrue, correct and
9 complete transcription of the testimony given by
10 me, and any corrections appear on the attached
11 Errata sheet signed by me.
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1 LORIN BRASS, November 9th, 2006
2 ERRATA SHEET
3 INRE: ROYAL DUTCH/SHELL SECURITIESLITIGATION
4 RETURN BY:
5 PAGE LINE CORRECTION AND REASON
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