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10 On behalf of KPMG Accountants N.V.:
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PROCEEDINGS --
THE VIDEOGRAPHER: Thisisthe
Video Operator speaking, Richard Bley, of
LegalLink Action Video located at 420 Lexington
Avenue, New York, New Y ork.
Today's date is February 19th,
2007. Thetime on therecordis 10:52 am.
We are in aconference room in The
Hague, Netherlands to take the videotape
deposition of Anton Barendregt in the matter of In
Re: Royal Dutch/Shell Transport Securities
litigation in the United States District Court for
the District of New Jersey, Civil Action Number
04-3749 (JAP), consolidated cases before Honorable
Joel A. Pisano.

Will counsel please introduce
themselves?

MR. HABER: Jeffrey Haber,
Bernstein, Liebhard & Lifshitz on behalf of lead
Plaintiff, Peter M. Wood and The Class.

MS. COHEN: Rebecca Cohen,

Filed 10/10/2007
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Bernstein Liebhard & Lifshitz on behalf of lead
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Plaintiff, Peter M. Wood and The Class.

MR. ADLER: Derek Adler, Hughes
Hubbard and Reed on behalf of
PriceWaterhouseCoopers.

MS. MARIA: Ledie Maria, LeBoeuf
Lamb, on behalf of the witness.

MR. CORSON: Nicholas Corson on
behalf of KPMG Accountants NV, and | am
accompanied today by Leen Groen and Alastair

Hunter, both from KPMG.

MR. DAVIS: Sidney Davis on behalf
of KPMG.

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

MR. GOLDSTEIN: Joseph Goldstein of
Mayer, Brown, Rowe & Maw on behalf of Sir Philip
Waltts.

MR. MORSE: Adriaen Morse, Mayer,
Brown for Phil Watts.

MR. WARE: David Ware, Debevoise &
Plimpton, LLP on behalf of Royal Dutch/Shell
Transport and Anton Barendregt.
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MR. EADIE: James Eadie of
Blackstone Chambers, UK counsel for Mr.
Barendregt.

MR. WEED: Earl Weed, in-house for
Shell.

MR. TUTTLE: Jonathan Tuittle,
Debevoise & Plimpton LLP on behalf of Shell
Defendants and the witness here today.

MR. BEST: Stephen Best, LeBoeuf,

Lamb, Greene & McRae LLP, Washington D.C. on
behalf of Mr. Barendregt in hisindividual
capacity.
THE VIDEOGRAPHER: Can we swear the
witness?
ANTON BARENDREGT,
Called as aWitness by counsel for the Plaintiffs,
after being duly sworn, testified as follows:
EXAMINATION BY MR. HABER
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19 Q. Good morning, Mr. Barendregt.

20 A. Good morning.
21 Q. Asyou probably have been advised,
22 | am going to be asking you a series of questions
0010
over the next few days, several days. | am
looking for your best recollection and your
knowledge of the events and circumstances that
concern the recategorization of reserves at Shell.
If | ask you a question and you do
not understand the question, will you let me know?
A. (Nodding) Yes.
Q. Andjust as| am going through, a
lot of these sort of ground rules, if you will,
are just an understanding between us so that the
record is clear and we get all of your answers.
It's important for you to
articulate your answers with ayes or ano. Head
nods and Mm-Hmms, while they get picked up at the
video operator, they don't get picked up with the
stenographer.
So it'simportant for you to always
articulate and answer.

=
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19 A. | understand.

20 Q. Thank you.

21 If at any time there is a question

22 that | ask that you would like me to rephrase or
0011

1 reask, will you let me know?

2 A, Twill.

3 Q. Andif you don't hear a question,

4 will you tell me?

5 A.  Twill.

6 Q. If you don't know the answer to a

7 question, will you let me know that as well?

8 A. Yes.

9 Q. Another occurrence, common

10 occurrence -- always unintentional, but it happens
11 anyway -- during question and answer, | will

12 sometimes speak over you or you will sometimes
13 speak over me.

14 | will do my best to make sure that

15 | don't do that and let you finish your answer
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before | follow with a question, and | would just

ask that you wait for me to finish my question
before you answer. Isthat okay with you?

A. | understand, yes.

Q. Good. Andfinally, if youneed a
break, please let me know. | will accommodate any
requests for abreak. The only exception will be
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if thereisaquestion pending, in which case |
will ask for an answer and then we will break.
Okay?

A. | understand, yes.

Q. For therecord, can you tell us
where you currently reside?

A. lresideinaplacecalled
Wassenaar, not far from The Hague, in an address
|epenlaan number 7.

Q. |takeit youwent to auniversity?
A. Yes | did.
Q. Andwheredid you attend
university?
In Delft, herein Holland.
In what year did you graduate?
In 1968.
Did you graduate with a degree?
An engineering degree in physics,

>O >0 >

yes.
Q. Isthisdegree what we would have

in the United States as an undergraduate degree,

or would that include a higher degree such asa

0013
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10
11
12

masters?

A. Itwould be at the level of a
Masters Degree.

Q. When you graduated, where did you
first get ajob?

A. | gotajobwith Shell in
Amsterdam, the Amsterdam laboratory, where | was
employed as a mathematician/physicist.

Q. And how long wereyou in this

position?
A. For about ayear.
Q. What did you do next?
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A. Next| wastransferred to The

Hague, to work with a group who had been
developing a software database administration
system for group exploration and production
companies.

Q. Andhow long were you in that
position?

A. That was approximately ayear
and-a-half, beginning of 1969 to 1971 so it would
have been more than that. It wasin fact two
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and-a-half years. It wasoriginally for just one
year but then it got extend.

Q. Sothistakesusto around 19717?

A. Yes Yes

Q. Andyour rolein this position was
to develop software?

A. To help develop software and to
help it being implemented and actually installed
on the computers of various exploration and

production companies.

Q. What wasthe purpose for the
software?

A. Itwasadatabase, anew database
administration system. It wasfelt in exploration
and production that there was a lack of tools to
store the large amount of data that was coming in
from various parts of the operation, from well
logs and all the way to production data.

Q. Wheredid you go after this
position?

A. | wastransferred to Brunei for
about ayear and-a-half until the end of 1972,

0015
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where | was made in charge of the conversion of
all computer programs from the 19 -- from the
previous |CL computer to the new IBM 360 computer
that they had just purchased.

Q. Didyou have atitle while you were
in Brunei?

A. | believeit was Team Leader,
computer conversion.

Q. Soyou weretherefrom around 1971
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to the middle of 19727

A. No. Theend of 1972.
Q. Theendof '72.

Did you have any responsibilities
with regard to any field work that was being
performed in Brunei ?

A. No. Not at that time.

Q. Did there come atime when you had
responsibilities for field work?

A. Yes. Much later.

Q. Soyou had another stint in Brunei?

A. Yes.

Q. Sowhen you finished with this

0016
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position in Brunel in 1972, where did you go next?
A. | went back to The Hague, to the

central officein The Hague, where | joined the
group who were developing new kinds of software,
not specifically for exploration production
purposes, but for more general purposes.

And that assignment lasted until
the end of 1973.

Q. Wheredid you go after that?

A. | wentto Shell Internationa
Chemicalsin London as a computer systems designer
and analyst.

Q. Andhow long were you in that
position?

A. Itwasuntil September of 1975.

Q. Andwheredid you go after Shell
International Chemicals?

A. Atthat timel decided to make a
career change, and | applied for joining the
exploration and production function.

Before that time, | had been
working in the information and computing function.

0017

OO0k~ wWNPE

That career move was agreed and | was transferred
to the NAM, N-A-M for short, in Assen, who are the
Dutch exploration and production operating arm for
Shell.

Q. Andwhat made you decide on this
career change?
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A. | found that in my previous

assignments in the information and computer
section, | was getting more and more away from my
technical background; and also in my periodsin
Brunei and in visits to other EP operating
companies in the years before, | had developed an
interest in exploration production activity.
So these two factors combined led
me to arequest for a career move.
Q. Whenyou got assigned to NAM, how
long were you in the position that you were given?
A. | wasgiven the position of
Reservoir Engineer, and that position | kept until
June 1978.
Q. Hadyou been given any training to
serve as a Reservoir Engineer?

0018
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A. Absolutely. Yes. | had numerous
training assignments in The Hague during those
first yearswhile | wasin Assen.

Q. Sowhenyou got assigned to NAM,
that's when you had -- in the initial period you
were given the training?

A. Yes | hadtojoin classes and of
course | had to fit the schedule of these classes.
There wasn't an individual training scheme set up.

| had to join these classes, but they started
almost within the first week that | joined NAM in
Assen.

Q. Intotal, how long was the training
courses that you had taken?

A. Difficulttosay. All Il cansayis
that the standard set of training courses that new
graduates take typically take about three months.
So | guess since mine was prepared at fairly late
notice, | had to join the classes that still had
time available.

So | didn't get them as one bunch,

but | got them with intervals. But al inall,

0019

1
2
3

they must have added up to those three months.
Q. Did any of thistraining course
work include reserves reporting requirements?
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A. Reserves calculation requirements,

there was a training course on reservoir
engineering and that included reserves and
reporting requirements, yes.
Q. Doyou recal how long that course
work was?
A. | believeit was atwo-week course.
Q. Doyourecdl if there was any --
any lecture or discussion within this course work
of SEC requirements for reporting Proved Reserves?
A. No. Becausethiswas 1975 and this
was before the SEC came out with that requirement
for their requirement of Proved Reserves.
Q. Didyou take any subsequent
training in reserves reporting?
A. Yes. That was during my next
assignment.
Q. Andwhat was your next assignment?
A. My next assignment was as a
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Reservoir Engineer in Sarawak in Malaysia, and
that lasted from June 1978 until late 1981.
Q. What were your responsibilitiesin
your assignment in Malasia?
A. | wasReservoir Engineer for the
new gas province that had been discovered and that
was being prepared for development in Central
L uconia Gas Province.
And later on, | was made -- |
became in charge of the -- of a group of reservoir
engineers consisting of three reservoir engineers
responsible for oil and gas fieldsin the southern
South China Sea offshore fields. And that
included the Central Luconiafields but also some
smaller oil fields nearby.

Q. Didyou have any responsibility for
the estimation of Proved Reservesin this
position?

A. Yes | did.

Q. Canyoudiscussalittle bit what
that entailed?

A. Thegasfieldswere, likel said,

0021
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they were new gas fields, they had been discovered

in the previous five to ten years, and they were
going to be developed by means of cluster
development running, because they were pretty
large fields and quite pralific.

We didn't really have sophisticated
-- the sophisticated simulation tools available in
those days that we would have available now, but
some crude simulation work was done at that time.

In fact, four gasfields, it was
found that it wasn't so much the subsurface for
these particular fields because that was
relatively easy, but it was the integration with
the surface facilities that turned out to be a
problem.

A problem that needed technical
evaluation for which at that time in Sarawak there
were no tools available. Asit happened, in one
of my last few monthsin the NAM in Assen, | had
developed such atool integrating surface with
subsurface facilities and thereby getting more
reliable forecasts of gas concentrate rates. |

0022
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had taken this program with me to Sarawak and |
applied it there with quite some success.
Q. Now, when | asked the question

about the SEC reporting requirements, | did stand
-- | was stood corrected, if you will. | stand
corrected in a sense that the SEC did not
promulgate its rule until 1978.

And in your answer, you said that
you had some training with regard to the SEC rule
in your subsequent position.

Is this the position you are
referring to, or that you referred to?

MR. TUTTLE: Objection.
Mischaracterization of the testimony. You can
answer.

THE WITNESS:

A. Theway | interpreted your question
was did we report Proved Reserves in those daysin
the daysin Assen? And the answer isyes, we did.

Shell had developed in the early
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70s -- which is before | joined the exploration

production function, Shell had developed a method
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which at that time was unique in the industry, of
determining not only what we call the expectation
or best estimate reserves, but also determining a
more conservative and therefore a more robust
estimate of proven -- what they called proven
reserves.

This was done on the basis of
probabilistic reserves, and that was adequately --
that was extensively dealt with in the reservoir

engineering courses that | followed.

So | was used to reporting Proved
Reserves aready straight from my first monthin
my assignment in Assen.

Q. Whenyou got to Maaysia, were you
given any course work with regard to the SEC rule
on reporting Proved Reserves?

A. Not course work as such. But when
the new guidance was introduced, | believe | am
reaching back into the early recesses of my brain
now. But | believethat it took sometime, afew
monthsif not ayear, before it actually was
filtered down from The Hague.

0024
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Thefirst dealings, when the
request by the SEC, the first dealings were done
in The Hague. And they were then ultimately
translated into instructions, coming down from The
Hague to the operating companies, how to report
Proved Reserves.

Q. Weretheseinstructions embodied in
guidelines that were created in The Hague and
disseminated to the various operating units?

A. There must have been some sort of
document, but | honestly can't remember in what
form that took.

Q. Other than the instructions that
came down from The Hague, did you have any
training or course work concerning the SEC
requirements?

A. No. I think at this stage, it's
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useful to remind you that when the SEC came

forward with their request for Proved Reserves,
within Shell that wasn't seen as a major new
request. It wasjust arequest for some
additional data, yes.
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But it was data that we were
already in the process of preparing internaly.
And therefore, it was a matter of picking up the
data and putting it together in the report and
reporting it to the SEC.

| understand, but | wasn't there,

but | understand that at that time, there was

contact between Shell, The Hague, the central

office in The Hague and the SEC describing the
position that Shell wasin, i.e, that they were
already having their own procedures for developing
Proved Reserves.

And they obtained an agreement with
the SEC, not aformal signed agreement, but at
least some form of acceptance by the SEC that
Shell would continue to use their own internal
methods, which the way it was seen by Shell were
fully in line to the new SEC definitions.

Q. What wasthe basis of your
understanding that there was this contact between
The Hague central office and the SEC?

A. Statements made by central office.

0026
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There must have been some remarks made in the
announcing Telexes that were sent out to the
operating companies along the lines, and you found
this repeated, because since -- and | had some
various assignments in the central office and you
found these understandings repeated to you.
So it wasjust, if you like,

general accepted wisdom within Shell and within
the professional E& P community that this agreement

had been reached with the SEC and that Shell was

essentially following their own previous

guideline.

Q. Andthis, for purposes of
timeframe, is sometime after 1978 --
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A. Yes Yes.

Q. --nottoo far from when therule
was promulgated?
MR. TUTTLE: Objection to form.
Y ou can answer your best recollection at that
timeframe.
THE WITNESS:
A. | believeit wasthe 79 reserves
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reporting that we first applied it throughout the
group.
BY MR. HABER:

Q. Soal of the Telexes and the
communications would have occurred prior to the
1979 reporting?

A. If there were any between the
central office and the SEC, then they would have,
yes.

Q. Now, inyour earlier answer, you
also said that regarding the SEC communications,
you said, "And they obtained an agreement with the
SEC, not aformal signed agreement, but at least
some form of acceptance by the SEC that Shell
would continue to use their own internal methods,
which the way it was seen by Shell were fully in
line to the new SEC definitions.”

A. Yes.

Q. It'sthelast part of that answer
that | want to ask you a couple of questions. Who
had determined that Shell's guidelines were fully
in line with the new SEC rule?

0028
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A. If you are asking for a specific
person, | can only speculate. | don't know. |
wasn't there in the center at the time, and that
iIswhere of coursein the center in The Hague, and
that is where all the discussions took place.

Q. Over time, during your tenure at
Shell, did that -- did that position ever change?

A. Notredly, no.

Q. AndI know | am jumping ahead now

in terms of your CV, but you became the Group
Reserves Auditor.
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12 Correct?

13 A. (Nodding)
14 Q. Andwhen did you become the Group
15 Reserves Auditor?
16 A. That was January/February 1999.
17 Q. Andduring that period, how long
18 did you hold that position?
19 A. | held that position 5 years.
20 Q. Sosometime early in 20047
21 A. Yes. Sometime early in January
22 2004,
0029
Q. During your tenure as Group
Reserves Auditor, did the view that you just
testified about that Shell's guidelines were fully
in line with the SEC rule, did that change?
MR. BEST: Objection.
Mischaracterization of his testimony.
MR. TUTTLE: Same objection.
BY MR. HABER:
Q. Youcan answer.
10 A. My view did change. | think you
can find it in various reports that no doubt you
have access to.
Not initially, but gradually, the
view did change to the extent that | felt that the
group guidelines needed corrections, needed
adjustments in order to become more closely
aligned with the then new SEC guidance asit had
been published in 2001.
Q. And that guidance, you are
20 referring to the staff interpretive guidance that
21 wasreleased in March of 2001?

©CooO~NOOLPA~WNPE

PR RPRRRRERRR
©oO~NOUNWNER

22 A. Correct, yes.
0030
1 Q. Andwhen | say "staff interpretive

2 guidance", you understand that | am referring to
3 the staff of the SEC?

4 A. Yes.

5 Q. Now, up until this point, was it

6 theview within Shell that Shell's guidelines were
7 compliant with the SEC rule?

8 A. Absolutely, yes. Andin fact,
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9 there was some evidence to support that view. And
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in 1997, a comparison was made between the
reserves bookings for some North Seafields, both
on the UK side and on the Netherlands side. A
comparison was made with the Shell -- between the
Shell Proved Reserves bookings and those booked by
Exxon, who were the 50/50 partner in both of these
ventures.

And it turned out that Exxon's
Proved Reserves figures were higher and some of
them quite alot higher than the Shell figures.

So that strengthened Shell in their
belief that their reserves estimation methods
were, if anything, more conservative than perhaps
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the SEC definitions would require.

Q. Do you know if, as a consequence of
thisanalysis that you just described, Shell
revised its guidelines?

A. Yes.

Q. Andwerethose guidelines changed

in 19987

A. They were.

Q. Do you have an understanding of the
circumstances as to how the guidelines came to be
revised?

MR. TUTTLE: Objection to form.

THE WITNESS: After this
comparison, it was felt that the group guidelines
could do with a sharpening and a change where
required of the method in which reserves were
calculated.

As| said before, since 1972, the
methods in which reserves and particularly Proved
Reserves were calculated was done on the basis of
probabilistics, which is a very appropriate method
for particularly new fields where uncertainties

0032
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are large.

But what one tended to seein
practiceisthat a proved and expectation reserves
estimate was made for afield, afield would be
taken into production.
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So over the years, the proved and

expectation reserves estimates of the field would
be reduced by the amount of production that was
taking placein that field.
But in some cases, what was not
done. What should have been done was that the
original proved and expectation reserve estimates
were changed, and particularly the proved
estimate, should grow with the amount of
cumulative production that was taken from the
field.
The net result was that remaining
Proved Reserves, which istotal Proved Reserves
minus the cumulative production, in those fields
tended to be quite alot smaller in comparison to
remaining expectation reserves.
And therefore the proved volumes
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in -- and we are dealing with mature fields here,
the Proved Reserves of mature fields tended to be
quite alot more conservative.

Therefore the recommendation was
made that in those mature fields, we could move
towards what was called a deterministic
determination, deterministic evaluation of the
reserves, which wasin fact more in line with the
practice still prevailing in the industry.

| mention the word deterministic as
opposed to probabilistic, which was the method
that Shell had introduced in 1972.

The industry, the rest of the
industry, the other major oil companies did follow
what Shell had done in the early '70s and they had
stuck with the deterministic method.

And that, like | said, led to
higher reserve estimates in more mature fields.

Q. Now, at or about thistimein 1988,

do you know what method the SEC preferred, the
deterministic as opposed to probabilistic?

MR. TUTTLE: Objection to form.

0034
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2

Foundation.
MR. BEST: Same objection.
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BY MR. HABER:

Q. | will rephrase. Do you know if
the SEC had a preference for a methodol ogy of
determining reserves?

A. Theshort answer isno. But did |
know whether the SEC had a preference.

All'| can say isthat the SEC had a
statement which certainly was published in their
additional guidance in 2001.

But even before, | think, they had
made their view public, that yes, they were aware
of the method of probabilistics reserve
estimation.

Andinfact, and | am just
paraphrasing it now, but in fact they couldn't
care whether people use it or not as long as they
stuck or remained within the original guidelines.

And that, as | recollect from those
days, was the attitude of the SEC.

Q. Whenyou say stick with the

0035
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original guidelines, are you referring to rule --
A. Theorigina SEC definition.
Q. Sothat would be Rule 4-10 of
regulation SX?
A. That'sthe one, yes.
Q. Now, amoment ago you mentioned
expectation reserves.
For the record, what do you mean by
expectation reserves?

A. Another way to describe them is
your best estimate, middle of the road estimate.
Taking all uncertainties into account, what would
be the most likely estimate of reserves that you
can come up with.

Q. Now, I have heard the term P50,
P85.

Does that relate to expectation
reserves?

A. Not strictly speaking, but in
practice, yes. P50isin fact the point at which
the value is as likely to be exceeded or to be --
to be turning out to be less than that particular
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value.

And for asymmetrical
distribution -- we are talking technicalities now,
before the symmetrical distribution, they are one
and the same. But if they are not a symmetrical
distribution, they are different, but not alot.

Q. Now, inyour earlier answer, you
referred to a recommendation regarding mature
fields.

And what you said was, "therefore
the recommendation was made that those mature
fields, we can move towardswhat is called a
deterministic determination.”

A. Yes.

Q. Who made the recommendation?

A. It wasdone by avalue assurance
team, | believe was the name. | am not 100

percent sure whether that was the name. But
anyway, there was ateam setup in 1997 after the
comparison with the Exxon fields to try and see
whether they could -- whether Shell should come up
with new reserves, guidelinesin this respect.
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And that team made the

recommendation in 1998, and it was then
implemented in the Shell reserves guidelines at
the end of 1998.

Q. Now, thisteam, have you heard a
team referred to as a Value Creation Team?

A. That'stheone, yes. Yes.

Q. Anddo you recall there being a
Value Creation Team whose purpose was to review
hydrocarbon resource maturation?

A. Yes.

Q. Wereyou amember of that team?

A. No, | wasnot. | wasat that time
development manager in Lowestoft in charge of the
southern North Sea UK gasfields.

Q. That would be part of Shell Expro?

A. Yes.

Q. AtthetimetheVaue Creation Team
was created, were you aware of its creation?
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A. Yes, | was, yes.

Q. Andhow isit you became aware of
its creation?
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A. Informal context, | think, with
people still in the central office; itsfirst
creation. There was aformal announcement of a
workshop made by that team once it had been set
up, and that | took part in. That was aworkshop
intended for reserves estimators and reservoir
engineers of the major E& P companies.

And that was held in The Hague and

| was attending that.

Q. Andwhat --

A. But beforethat, | had heard about
the team being installed and | can't recollect
precisely how, but it must have been through word
of mouth.

Q. When was thisworkshop --

A. Hed?

Q. Yes Thank you. We get tongue
tied.

A. | believeit must have been
somewhat early in 1998.

Q. Thisworkshop was conducted prior
to the guideline changes --
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Yes.
-- the official changes?
Yes.
How long was the workshop?
A few days, three days, maybe. |
can't be sure.

Q. Doyou recal the sum and substance
of what was discussed during the workshop, at
least as to what you attended?

A. Agan,it'salongtimeago --

Q. | understand.

A. --sol can't betoo sure. But
what | remember isthat at that time -- at that
time the group had already formed its opinion that
seeing the comparison with Exxon, and they were
thinking of, say, introducing a new way of

>0 >0 P
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calculating reserves in mature fields.

And they held the workshop to see
whether they had perhaps overlooked something,
whether this introduction of this new way of
estimating reserves would lead to problemsin the
various operating companies, and that's why they
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held the workshop to hear the views of the people
with the coal face, peoplein the field.

MR. TUTTLE: Coa or cold?

THE WITNESS: Coadl face. It'saUK
expression.

MR. TUTTLE: Yes.

THE WITNESS: People who are
actually working at the point whereit all
happened.

MR. TUTTLE: Right.

BY MR. HABER:

Q. Do you know if there was a sponsor
of the Value Creation Team?

A. There may have been. | can't
remember.

Q. Do youknow aHank Dijkgraf,
Dijkgraf?

A. Yes, | know.

Q. WhoisMr. Dijkgraf?

A. | expect you want me to answer the
question who was Mr. Dijkgraf at the time?

Q. Correct.

0041
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A. | believe hewas at that timein
charge of Shell International E& P new ventures. |
believe it was called SIPV, something like that.
And one of hisresponsibilities was to have
reporting to him a section that was in charge of
what was called group reporting, which included
reserves reporting externally and internally, as a
matter of fact.

Q. Doyouknow if Mr. Dijkgraf had any
involvement in the creation of the guideline
concerning resource maturation?

A. Theshort answer is| don't know.
| wasn't there. | don't know precisely how it was
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instituted.

Q. Do you know who Philip Watts is and
what hisrole was at the time?

A. Yes. Hewasthe chief executive of
E&P at thetime.

Q. Do youknow if Mr. Watts sponsored
the VCT, the Vaue Creation Team?

A. | canttell youthat. | don't
know it.
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Q. Do you know if there were any
recommendations made by the Vaue Creation Team
concerning hydrocarbon resource maturations?

MR. TUTTLE: Objection. Asked and
answered.

THE WITNESS: Yes. They made
recommendations. Like | said earlier, they made
recommendations regarding the determination of
reserves to the group that was responsible for

issuing the Shell guidelines.
(Barendregt Exhibit No. 1 was

marked for identification).

BY MR. HABER:

Q. Wehavejust handed what we have
just marked as Barendregt Exhibit 1. It'sa
multipage document that says as a subject, if you
will, at the top of the page it says, "Creating
Value Through Entrepreneurial Management of
Hydrocarbon Resource Volumes."

And then underneath it, thereisa
Shell logo, and it says, "Volumesto Vaue."
There are two Bates ranges, the

0043
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first is V00101293 through V00101317, and the
second range is GUI 000398 to GUI 000422.
Mr. Barendregt, have you seen this
document before today?
A. | must have, athough | don't
specifically remember.
Q. Do you recognize this document as
-- well, withdrawn.
What do you recognize this document
to be?
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A. | seethetitle and| -- it seems

to be the report that was produced by the Value
Creation Team that was looking into resource

14 reporting.

15 Q. Do you know who the members were
16 that were responsible for this document?

17 A. Only the Chairman, who was Stuart
18 Evans.

19 Q. Who was Stuart Evans at the time?

20 A. Hewasthe head of group, and the

21 name of that group escapes me. The group that was
22 set up in 1996 consisting of agroup of senior E& P
0044

1 consultantsand agroup of IT -- IT speciaists.

2 Q. Didyou ever work with Mr. Evans?

3 A. Yes, | did, for ayear before |

4 went to Lowestoft in end of 1996.

5 Q. Doyouknow if Exhibit 1 was

6 reviewed by Shell's external auditors?

7 A. No, | don't.

8 Q. Do you know who Shell's externa

9 auditors are or who they were at the time?

10 A. | wasawareof KPMG at that time

11 ditting where | was in Lowestoft, and | may have

been aware of PriceWaterhouseCoopers, but | don't
remember that.

Q. Andareyou aware of aprocess
called the ARPR?

A. Yes.

Q. Whatisthe ARPR?

A. Annua review of petroleum
resources.

Q. Andwhat's the purpose of this
process?

A. It'sanamethat isgiven tothe

0045
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process at the end of the year when every company
has to put together its estimates of produceable
reserves and report these to the center. It'san
activity that peaks or it used to peak, at least,
in those days in the month of January.

Q. When you say produceable reserves,
are you referring to Proved Reserves for external

Page 25 of 325

file:///C)/Documents¥%20and%20Setti ngs/daustin/Desktop/ Deposition%20T ranscripts/021907abarendregt.txt (25 of 89)9/18/2007 3:55:35 PM



file://ICJ/Documents¥20and%20Setti ngs/dausti n/Desktop/Deposition%20T ranscripts/021907abarendregt. txt

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

Case 3:04-cv-00374-JAP-JJH  Document 341-7  Filed 10/10/2007

reporting purposes?

A. Yes, andinterna purposes aswell.

Q. Now, when you were at Shell Expro,
did KPMG have any involvement in the ARPR process
that was engaged in by Shell Expro?

A. Inorder for you to understand my
answer to that question, you must understand that
our office in Lowestoft was a subsidiary office to
the main office of Shell Expro in Aberdeen.

And the way it was that we

essentially -- or not essentially. We reported
our reserve estimate to Aberdeen, and Aberdeen
then put all the estimates together also from
staff in Aberdeen themselves and reported that to
The Hague.

0046
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So the answer to your question is
no, | do not remember having seen any personally
or my staff having seen any staff from KPMG or any
of the external auditorsin Lowestoft.
And | wouldn't have expected that
to have been the case. | would have expected that
any contact would have been up in Aberdeen.
Q. | wasjust referring to your prior
answer whereyou said, "I was aware of KPMG at
that time sitting where | was in Lowestoft."
And | was just inquiring, and what
| wanted to know is whether or not you were aware
of it?
A. Wadl, yes. | mean,it'snot asif
we talked to each other and we have heard of KPMG.
Q. No. No. | just wanted to explain
to you what | was following from that inquiring
whether or not your knowledge came from working
with KPMG while you were in Lowestoft?
A. Theshort answer is no.
Q. Okay. Now, again, with regard to
Exhibit 1, do you know if PriceWaterhouseCoopers,

0047
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anyone from that organization, had reviewed this
document?
A. | don't.
MR. ADLER: Objection. Asked and
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answered.

BY MR. HABER:

Q. During the time that you served as
Group Reserves Auditor, do you recall any
communications with KPMG concerning the guideline
changesin 19987

A. Inpassing through and during
discussions that we had with them from timeto
time.

Q. When do you recall having such
discussions?

A. | can't besure. They must have
happened. We saw KPMG staff typically threeto
four times ayear, and the subject must have come
up, but | can't recall precisely when.

Q. Doyou recal the sum and substance
of what was discussed?

A. Again, the short answer must be no.

0048
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| know that these issues must at some stage have
led to either a question or aremark from their
side. But | cannot remember it being a-- anitem
for say prol