ATTACHMENT 79

{180110-003/P0102265 - 1}



Preliminiary Public Copy
ANNUAL REPORT

Royal Dutch Shell plc
Annual Reporl and Form 20-F
[or the year ended December 31, 2017



Cover image

The fingesparant rmallocts hows people
are “onlialto powising priamess wilk
more s clisair on ergy.-from au
el sites to out Wishane et ofy

Preliminiary Public Copy

Contents

Ol

INTRODUCTION

01 Form 20-F

02 Cross reference lo Form 20-F
04 Terms and abbreviations

05 About thitReport

06

STRATEGIC REPORT

06 Chairs message

07 Chiel Executive Olficer's review
08 Stategy and outlonk

10 Busmess overview

12 Risk ferclors

17 Markel averview

19° Summary of resulls

22 ferlomiance indicators

24 Integraled Gas

31 Upstcom

38 Qif and gas informatior

46 Downslieam

53 Coiporate

54 liquidity and capital resources
58 Environment and society

62 Climara change and energy transion
67 Our people

69

GOVERNANCE

69 The Bourd of Royal Dutch Shell ple
72 | Senior Management

73 Directors’ Report

76 Compurale govarnance

90 Aucht Commillee Report

94 Diractors’ Remuneration Report

Cover Claire Concep!

Design CGonran Deugn Group
Typeselting Donralley Financtal Solutions
Printer Daman Drukkers under 150 14001

118

FINANCIAL STATEMENTS
AND SUPPLEMENTS

118

137
179
199
208

213

Independent Auditors Repoits ielated

o the Consolidated and Parent Corrpony
Financial Statenents

Consolidoted Financial Stataments
Supplementary information — oil end gas
{uncudiitad)

Porent Company Financial Stalemonts
Incdlepcudent Auditars: Reperts relaled

ta the Royal Dutch Shall Dividend Acgess
Trust Financial Statements

Royal Dutcl Shell Dividend Access Trust
Financiol Staternents

217

ADDITIONAL INFORMATION

217
224

225
227
228
El

Shareholder informalion

Sectior 13r) of the LS Secunhes
Exchange Act of 1934 disclosure
I*lon-GAAP meosures reconciliations
Inclex to the E-hilaits

Sigraturos

Exhlwits

\ MIX
Paper from

responsible souwces
E—%E FSC® C114580




Preliminiary Public Copy

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

American Dapasilary Shoras represeniing wo A ardinary shoras
of the Issuer with @ nominal value of €0.07 each

Amertcon Depository Shares repiesenting two B ardinory shores
of the lssuer with @ nominal value of €0.07 each

| $25% Guaianteed Noles due 2018

1.9% Guoraniced Noles due 2018

2.0% Guaranieed Noles due 2018

Fooling Rale Guaronleed Nolas duo 2018

1,37 5% Guoranieed Noles dus May 2019

1.375% Guaraniead Nelws dus Seplember 2019

4.3% Guatanleed Noles due 2019

Floaling Rale Guaranloed Notes due 2019

Washington, D.C. 20549

Form 20-F

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15{d)

OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal yeor ended Decembar 31, 2017
Commission file number 001-32575

Royal Dutch Shell plc

{Ed name of registrant as spedlfied in iis charter)
Eor}gland and Wales
i i @ o or L4 #ie )

Carel van Bylandilaan 30, 2596 HR, The Hague, The Netherlonds
Tel. no: 011 3170377 9111
royaldutchshall.shoroholders@shell.com

[Address of principol axocutive
Securities ragisterad pursuani lo Section 12|b) of the Act

PL Bt o 3

(-]
Now Yotk Sieck Exchange
New York Sicck Exchange

New. Yok Stock Exchonge
New Yoik Sleck Exchange
New York Siock Exchange
New Yotk Stack Exchange
New York Slock Exchange
New York Slock Bxchonge
New York Siock Exchange
New York Slock Exchange

2.125% Guaranleed Noles due 2020 New York Slock Exchonge
2.25% Guaronteed Nolos due 2020 New Yark Slack Exchange
4.375% Guoronleed Nates due 2020 New York Stack Exchange

FHoaling Rale Guaranicod Noles due 2020
1.75% Guoranleed Noles due 2021
1.875% Guataniaed Noles due 202 |
2.375% Guoranieed Noles dve 2022
2.25% Guoronleod Nolss dus 2023

3.4% Guaronteed Noles due 2023

New Yotk Slock Exchange
New York Slock Exchange
Naow Yerk Stock Exchange
New York Stock Exchange
Now York Slock Excliange
New York Slock Exchonge

3.25% Guoranieed Noles due 2025 Naw York Slock Exchange
2.5% Guoranleed Noles due 2026 New Yark Slock Exchange
2.875% Guoranioed Nolos dus 2026 New Yotk Slock Exchange
4.125% Guaranleed Noles due 2035 Now York Slock Exchange
6.37 5% Guaranieed Nolos due 2038 New York Slock Exchongu
5.5% Guaonleed Noles due 2040 New York Slock Exchange
3.625% Guoronleed Nolos due 2042 New York Slock Exchange
4.55% Guoianleed Noles due 2043 Naw York Stock Exchange
4,375% Guarenteod Noles dua 2045 Naw York Stock Exchonge

3.75% Guoranleec Nales due 2046
4.00% Guoranieee Notos due 2046

Securilins for which thare is @ reporting obligalion pursuont fo Section 15(d} of tha Act: none
Indicaly the number of quisianding shoms ol each of the issuer's classes o capilal or common siock 03 of the close cf the period covered by tha annual reporl.

OM:Iunding o1 of Decomber 31, 2017:

New York Stock Exchange
New Yotk Slock Exchonge
Securilios registored pursuoni o Section 12(g) of the Act: nune

4,570,138 647 A ordinary sharos witi o nominol volua of €0.07 each
3,742,624,272 B ordinary shores with o nominal value of €0.07 each.

Indicole by check mark Il tha regisitant is o wellknown seasaned issuer, as defined in Rule 405 of the Securities Acl, @ Yes O No
Il this reparl is an annuol or ansilion report, indicale by check matk if the reglsiran ls not required [ file repons putsuant o Section 13 o1 | 5(d) of the Securilias
Exchonge Act of 1934, O Yes A No

Indicalo by check mark whelner the reglsirani (1) hos liled oll seports required la e liled by Sechion 13 or 1 5(d) of the Securilies Exchange Act of 1934 during
the praceding 12 months {or for such shotler period thal the reglsirant was required 1o flle such reports), and [2) has bean subject kb such filing requirements lor
the pasl 90 days. i Yes O Na
Indlcale by chach. matk whather the reglsiran! has submilled eleciianicolly ane posted on ils corperlc websile, il any, every Inleractive Dalo Fila required lo be
submiiled ond paslod pursuani lo Pule 405 of Regulalion ST (§232.405 of this chopler) during he preceding | 2 monihs (ot for such sharter patiod thol the
teglsiranl wos required lo submil and pos! such files) Yes DO Ne
Indicale by check mark whelher Ihe regisiran Is o large a=celeroted filar, on accelersied llier, o nonacesleroted filor, or on emeiging growth company.
See definilion of “lorgo acceleraled fller.” “acceleraled liler,” ond “emerging growth company” in Rule 1 2b2 ol the Exchange Acl.
loige occaleoled fller @ Accelealed fler O Nonocceleroled filer O

Emeraina arowth company C
I on wmerging growih compony Ihol prepates ils linanciol siglements in occordonce with U.S. GAAP, indicale by check mark if the regidrent hos elocled nol b usa tha
exonded transtion period for complying with any new o 1evised financiol accounling standards | provided pursuonl to Soclion | 3lal of the Exchanga Acl. 0O
! The lorm “now or tawised linanciol accounling standards refers Ia any updale issued by the financiol Accounling Slandords Board lo ils Accounling
Slandards Codilicalion dller April 5, 2012.

Irdicole by check rark which basis of accaunting the registiant has used lo prepate the financial slolemenis included in this liling: us. Gmrd
Internalional Financlal Reporting Slandords a3 issued by the Inluinalional Accaunling Slondards Board, %] Oher O
I "Clher hos been ehedied in taspansa lo the previous quastion, indicale by check mark which linanciol siatement item the regision! has elecied o follow, lem 12 0 llem 18 O
I 1his is an annual repar, indicale by check mark whether the registrani is o shell company [os delined in Rule 122 of ihe Exchange Acll. O Yes 2 No

Copies of notices and communications from the Securities and Exchange Cammission should ba sant to:
Royol Duich Shell plc

Carul von Bylandllaun 30

2506 HR, The Hogue, The Notherlonds

Alln: lindo M. Szymanski



Preliminiary Public Copy

Cross reference to Form 20-F

Part | Pages
llem 1. Identity of Ditectors, Senior Management and Advisers N/A
Ilem 2. Offer Statistics and Expected Timetable N/A
Item 3. Key Information
A.  Selected finoncial dala 21, 219
B. Capitalisation and indebtedness N/A
C. Reasons for the offerand use of proceeds N/A
P Risk factors 12116
llem 4, Information on the Company
A, History and development of the company 08, 10, 19-20, 24:37, 46:49, 55-57, 217, 225-226
B.  Business overview 08-21, 24-53, 58-61, 179198, 224
G, Ofgomsolional struclure 10, £2-E20
D.  Properly, plant and equipment 0809, 12-16, 1920, 24-52, 5861, 179:198
ltlem 4A. Unresolved Staff Comments N/A
ltem 5 Operating and Financial Review and Prospecls
A. Operaling results 12:16, 19:53, 166-172
B.  liquidity and capiral resources 08Q9, 1921, 24-25, 31-33, 4648, 5398, 146-148, 156159, 163-172
C. Research and developmenl, patents and licences, etc 11
D. Trend information 0809, 1216, 17-23, 24-29, 31-37, 46-49, 53, 62-6b
E.  Offbolance sheet arrangements 57
F.  Tabular disclosure of contractual obligations 57
G.  Safe harbour 57
ltem 6. Direclars, Senior Management and Employees
A.  Directors and senior monagement 69-72,77-81
B.  Compensation 97-108
C. Board praclices 6972, 76:83, 9093, 97, 107-108, 114-116
D Employees 67,176
E Share ownership 68, 80, 94-117, 172:173, 217
Item 7. Major Shareholders and Related Party Transactions
A Major shareholders 218
B.  Related porly transactions 74, 145,155, 177,216
C. Interests of experts ond counsel N/A
item 8 Financial Information
A Consolidaled Stalements and Other Financial Information 54-57, 135178, 210216
B.  Significont changes 75
ltlem 9. The Offer ond Lisling
A, Offer and listing delails 220
B.  Plan of disiribution N/A
C. Moarkets 217
D.  Selling shareholders N/A
E.  Dilution N/A
. Expenses of the issue N/A
Item 10. Additional Informalion
A, Share capital N/A
B.  Memorandum and arlicles of associalian 83-89
C.  Moterial coniracts N/A
D.  Exchange contrals 222
E.  Toxafion 222-223
F.  Dividends and paying ogents N/A
G.  Statement by experts N/A
H.  Documents on display 5
I Subsidiory information N/A
hem 11 Quantitative and Qualitative Disclosures About Market Risk 54, 156, 166172

INYRODUCTION SHEIL ANNUALREPORT AND FORM 20:f 2017



Preliminiary Public Copy

Par | Pages
llem 12 Descriplion of Securities Other than Equity Securities
A Debt Securities N/A
B.  Warronis ond Rights N/A
C.  Ofher Securilies N/A
D.  American Deposilary Shares 217, 221222
Part Il
lerm 13. Defaults, Dividend Arrearages and Delinquencies N/A
hem 14 Materlal Modifications 1o the Rights of Security Holders and Use of Proceeds N/A
lem 15 Conlrols ond Procedures 82-83, 135,210211, E21-E22
em 16. [Reserved]
lem 16A.  Audit committge financiol exper! 76-78, 90
Ilem 168 Cade of Ethics 77
ltam 16C.  Principal Accountant Fees and Services Q3,177,216
ftem 16D.  Exemptions from the Listing Standards for Audit Commitlees 70
lem 16E.  Purchases of Equilty Securilies by the lssusr and Affilialed Purchasers 56, 80
llem 16F Change in Regisirant's Cerlifying Accounlant N/A
llem 16G.  Corporate Governance 7677
ltem 16H, Mine Safety Disclosure N/A
Part Il
ltlem 17. Financial Stotements N/A
llem 18. Financial Siatements 135:178, 210216
flem 19. Exhibils 227, E1-E27

SHEIL AINMNUAL REPORT AND FORM 20 F 2017 INTRODUCTION o3



Preliminiary Public Copy

Terms and abbreviations

Currencies

$ US dollar

€ euro

£ slerling

Units of measurement

acre approximately 0.004 square kilometres

b(/d) barrels (per day)

boe(/d) barrels of oil equivalent |per day); natural gas volumes are
converted inlo oil equivalent using a factor of 5,800 scf
per barrel

kboe(/d) thousand barrels of oil equivalent (per dayl; natural gas
volumes are converled into oll equivalent using a faclor of
5,800 scf per barrel

MMBH million British thermal units

mipa million lonnes per annum

per doy volumes are converted into o doily basis using o
calendar year

scfl/d) standard cubic feet (per day)

Products

GIL gas lo liquids

NG liquefied natural gas

LPG liquefied petroleum gas

NGL natural gos liquids
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Miscellaneous
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API
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CCS earnings
CC:
EMTN
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GHG
HSSE
|1AS
IEA
IFRS
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IPIECA

LTIP
OECD
OML
OPEC
OrL
PSC
PSP
REMCO
SEC
TRCF
TSR

Amarican Depositary Share

Annual General Meeting

Amarican Pairoleum Institute

carbon caplure and slorage

earnings on a current cos! of supplies basis
carbon dioxide

Euro medium-lerm note

earnings per share

frea cash flow

generally accepled accounting principles
greenhouse gas

health, salety, security and environment
Internationol Accounting Standard
Inlernational Energy Agency

Internationol Financial Reporting Standardls|
International Association of Oil & Gos Producers

International Petroleum Indusiry Environmental Conservalion
Association [global ol and gas indusiry association for
environmental and sociol issues)

long-term Incentive Plan

Orgonisation for Economic Caoperation and Development
oll mining lease

Organization of the Petroleum Exporting Counlries
oil prospecting licence

production:sharing conliract

Peformance Share Plan

Rermuneralion Commitiee

US Securities and Exchange Commission

total recordable case frequency

total shareholder retuin

West Texas Intermediate
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About this Report

The Royal Dutch Shell ple Annual Report and Form 20+ (this Report) setves as
the Annual Report and Accounts in accordance with UK requirements and as
the Annual Repoil on Ferm 20F as flled with the US Securilies and Exchange
Commission ISEC) for the year ended December 31, 2017, for Royal Duich
Shell plc (the Company) and its subsidiaries |collectively referred to as Shell).
This Report presents the Consolidated Financial Statements of Shell

(pages 137-178), the Parent Company Financial Stalements of Shell (pages
199-207) and the Financial Stalements of the Royal Dutch Shell Dividend
Access Tiusl (pages 213-216). Crass references to Form 20-F are set out on
pages 02:03 of this Repor!.

Financial reporting terms used in this Report are in accordanca with
International Financial Reporting Standards (IFRS). The Consolidaled Financial
Stotements comprise the financiol siatements of the Company and its
subsidiaries. “Subsidiaries” and *Shell subsidiaries” refer 1o those entities over
which the Company has control, either directly or inditeclly. Entities and
unincorporated arrangements over which Shell has joint control are generally
referred 1o as "joint venlures” and “joint operations’ respaclively, and entities
over which Shell has significant influence but neither conirol nor |oint control
are referred 1o as “associates”. “Joint ventures” and “joint operalions” ore
collectively referred 1o as ‘joint arrangements”

In addition to the term “Shell*, in this Report "we”, "us” and "our” are also
used lo refer 1o the Company and its subsidiaries in general or to those who
work for them. These tarms are also used where no uselul purpose is served
by idenlifying the pailicular enlity or entities. The term “Shell interast” is used
for convenience fo indicate the direct and/or indirect ownership inferest held
by Shell in an entity or unincorporated joint arrangement. The cornpanies in
which Royal Duich Shell plc has o direct ar indirect interest are separale legal
entities. Shell subsidiaries’ doto include their interests in joint operations

We also refer 1o "Shell’'s net carbon footprint” in this Report. This includes
Shell's carbon emissions from the production of out energy products, our
suppliers' carbon emissions in supplying energy for that production, and aur
cuslomers' carbon emissions associated with therr use of the energy prioducts
we sell. Shell only conlrals its own emissions bul, lo support society in
achieving the Paris Agreement goals, we aim lo help and influence such
suppliers and consumers lo likewise lower theirs. The use of the ferminology
“Shell's nel caroen footprint” is for convenience only and not intended o
sugges! these emissions are those of Shell or ils subsidiaries

Excep! where indicated, the figures shown in the Iables in this Report are in
respec! of subsdiaries only, without deduclion of any non-controlling interesi.
However, the lerm “Shell share” is used for convenience lo refer to the
volumes of hydrocarbons that are produced, processed or sold through
subsidiaries, joint venlures ond associotes. Al of a subsidiary’s production,
processing ar sales volumes |including the share of t:im operalions| are
included in the Shell share, even If Shell owns less Ihan 100% of the
sbsidiary. In the case of joint ventures and associoles, however, Shell-share
figures are limiled only to Shell's entilement. [n oll cases, royalty payments in
kind are deducted from the Shell share.

The financial statements conlained in this Report have been prepared in
accordance with the provisions of the Companies Act 2006 and with IFRS as
adopted by the European Union. As applied 1o the financial siatements, there
ore na malerial differences lrom IFRS as issued by the International
Accounting Standards Board (IASB); therefore, the financial stalements have
been prepared in accordance with IFRS as issued by the IASB. IFRS os
defined abave includes interprelations issued by Ihe IFRS Interprelations
Commitlee.

Excep! where indicoled, the figures shown In this Report are slated in
US dollars. As used herein all references 1o “dollars” or "$* are to the
US curency.

This Report contains forwardlooking statements (within the meaning of the
US Private Securities litigation Reform Act of 1995| concerning the financial
condition, results of operalions and businesses of Shell. All statements other
lhan slatements of historical foct are, or may be deemed 1o be, forward:
looking stotements, Forward-leoking statements ore stoternents of fulure
axpeclations thal are based on management's current expectations and
assumplions and involve known and unknown risks and uncerlainties that
could cause actual resulls, parformance or evenis to differ materially from
lhose exprassed or implied in lhese stalements. FowardHoaking slatements
include, among other things, stalements concerning the potential exposure of
Shell to market risks and statements expressing manogement's expeclations,
beliefs, estimales, forecasts, projections and assumptions: These forward-
looking statements are identified by their use of lerms and phrases such as
"aim”, "ambition”, "anticipate”, "believe”, "could", "estimate”, "expect”,
‘geals”, “intend”, "may”, “objectives”, "outloak", “plan”, “probably*,
“project”, "risks", "schedule”, "seek”, “should”, “larget", "will" and similar
terms and phrases. There are o number of factors that could affect the future
operalions of Shell ond could cause those results o differ materially from
those expressed in the lorward-ooking statements included in this Report,
including (without limitation): (o) price fluctuations In crude oil and natural
gos; b) changes in demand for Shell's products; {c] currency fluctuations;

(d) drilling and production resulls; (s] reserves eslimates; (f] loss of marke!
share and industry competilian; (g] environmental and physical risks; [h) risks
associaled with the idenlificalion of suitable potential acquisiion properties
and largets, and successful negoliation and completion of such Iransactions;
[i) the risk of doing business in developing counlries and couniries subject lo
international sanctions; {j| legislative, fiscal and regulatory developments
including regulatory measures addressing climate change; (k] economic and
financial market condifions in various counlries and regions; I] polifical risks,
including the risks of expropriation and renegoliation of the terms of confracls
with governmental entities, delays or advancements in the approvol of
projects and delays in the reimbursement for shared costs; and (m) changes in
frading conditions. Also see "Risk factors” on pages 12-16 for additional risks
and further discussion. No assurance is provided tho! fulute dividend
payments will match or exceed previous dividend payments. All forword-
looking slatements contained in this Repor! are expressly qualified in thetr
entirety by the cautionary stalements conlained or referred to in this section.
Readers should not place undue reliance on forward-looking stalements. Each
forward-looking stalement speaks only as of the dote af this Reporl. Neither
the Cornpany nor any of its subsidiaries underlake any obligation 1o publicly
update or revise any forward-looking statement as a resull of new information,
future events ar ather information In light of these risks, resulls could differ
molerially from those slaled, implied ot inferred from the forward-looking
statements conlained in this Report.

This Report contains references lo Shell's website and to the Shell
Sustainability Repor!. These references are for the readers’ convenience only
Shell is not incorporating by reference any information posted on

www shell.com or in the Shell Sustainabllity Report.

DOCUMENTS ON DISPLAY

Documents concerning the Company, or its predecessors for reporting
purposes, which are referred to in this Repart, have been filed with the SEC
and may be examined and copied al the public reference facility maintained
by the SEC at 100 F Street, N.E., Room 1580, Washingtan, DC 20549,
USA. For further information on the operalian of the public reference room
ond the copy charges, coll the SEC of 1-B00-SEC0330. All of the SEC
filings made electronically by Shell are available o the public on the SEC
websile at www.sec.gov [cammission file number 001-32575). This Report is
also availuble, free of charge, af www.shell.com/annuolrepatl or af the
officas of Shell in The Hogue, the Netherlands and London, Uniled Kingdom
Copies of this Report alsa may be obrained, free of charge, by mail.

SHELL ANINUAL REFORT AND FORM 20 F 2017 INTRODUCTION 05
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Strategic Report

Chair’s message: Powering progress together

| would like to take this oppertunily to thank everyone who conlributed to
Shell's strong business performance in 2817, including our custemers,
pantners and staff. The successful inlegration of BG's business into our
portfolio during 2016, combined with ongoing afforts to reduce cests and
debl, are helping o reshape Shell into a world-class invesiment

In his review, our Chief Executive Officer Ben van Beurden oullines our
performance and how this is crealing value for shareholders. | would like to
lalk about how we are also working 1o thrive in the energy kansition, while
continuing lo contribule lo sociely.

The chollenge fecing global sociely is clear: more than 1 billion people in the
developing world today still live without the full benefits that energy can
pravide. Many hundreds of millions more will need energy in the furure.
Bringing the benelits of energy to evaryone on the planel, while managing the
risks of climate change, will require fundamental changes in the way energy
is produced ond used around the world.

As Mchatma Gandhi is ofien quoled os saying, “The future depends on what
you do today.*

Shell 15 working today to make a better future. In a stap thal demonstrales our
datermination to play our port in o cleaner energy fulure, we announced an
ambition, pagged lo sociely's progress, o reduce the nat carbon foolprint of
our operations and of our cuslomers' emissions from using our products.

As part of our drive 1o help power progress with more and cleaner energy
sclutions, we will offer customers more low-corbon products and services,
such as lower-carbon fuels for drivers and low-carbon energy for homes and
businesses.

Expanding our power supply business, including invesiments in electric vehicle
charging systems, will help us lo deliver cleaner energy while other parls of
our business work 1o mee! rising global demand for key producls such as
nalural gas, the cleanestburning hydrocarbon

Powering an increasing variely of human activilies with electricity can help to
reduce emissions while providing energy lo more people. To reduce
emissions, this long-term elactrification of the economy will require a
combination of renewables and more natural gas in place of coal

However, electricily is unlikely lo replace oil or natural gas in some key parts
of the economy, such as in heavy road Iransport, avialion and shipping. This
means the world will need large quantilies of ail and natural gos for decades
lo come. Al the same lime, produclion from many oil ond gas fields is
declining and conlinued invesiment is needed to develop new resources

Oil and gas will remain central lo our business for many years.

We are increasingly active in wind and solor power But today, the greates!
conlribution Shell con make lo providing more and cleaner energy is lo
deliver more natural gas. Gos is expected to play an increasingly imporiant
part in global energy supply over the nex! few decades as more communities
seek cleaner allernalives lo coal.

Using natural gas for power generation or as a cleaner fuel for ransport, for
exomple, can play o critical role in tockling climate change. Bul emissions of
ils chief component, methane, a polent greenhouse gas, must be reduced
Shell and seven other mojor nalural gos producers announced plans in
November to furlher reduce methane emissions from assets they operate

But business alone cannot drive the wider and more profound changes
required across global sociely. Governments around the world need o
accelerole change by establishing policies that encourage businesses to do
more ro overcome the challenges chead. Governments need lo introduce

06 STRATEGIC REPORT SHELL ANNUAL REMORT AND FORM 20-F 2017

policies that reshape several sectors of the economy and enable the
development of lower-caibon and renewable sources of energy, supported by
technalogies such as carbon capture and storage.

One of the mos! effeclive ways of doing this ore governmentled carbon
pricing mechanisms. Any such framework for incentivising the mullitillion-
dollar invesiments that will be needed o combal climate change must have
strong globol support. Sociely will be able to achieve much more once
effective governmentled carbon pricing systems are in place.

As the fulure depends on what we all do today, Shell is already working to
ensute ils long-term business relevance by playing an acfive role in the energy
transition,

The quality and diversity of our paople are vital to the success of our
approach. In 2017, we welcomed two more women to the Boord Today,
we agreed Io seek shareholder approval for the appointment of Ann
Godbehare ot the Annual General Meeling IAGM) ta be held in May.

IF approved by shareholders, five women and six men will sit on the Board
before this year is over.

| would like 1o thank Hons Wijers, who will not be standing for reappointment
at the AGM, for his nine years of outstanding contributions to the Boord,
including service as Senior Independent Director, Chair of the Remuneration
Commitiee and Chair of the Corporale and Social Responsibility Commiltee.

It is a real honour ta serve as Chair of your Board as we conlinue fo work to
make a future that is beter for all.

Chad Holliday
Chair



Preliminiary Public Copy

Chief Executive Officer’s review:

Building a world-class investment case

Shell delivered a strong financial performance in 2017. We are making
good progress towards building a world-class investment case.

Higher oil and gas prices, combined with our relentless focus on performance
and competitiveness, enabled us fo increase our operating cash flow.

We also further reshaped and refined our portfolio through our divestment
programme. These factors helped to reduce debt and strengthen our financial
framework. We confinue to closely control costs and investment levels,
working to improve our capital efficiency while improving the quality of our
portfolio through asset sales and new projects.

There was a terrible incident in Pakistan in June when a contractor road tanker
overturned while transporfing fuel from a Shell depot, following which there was
a spill that subsequently ignited. Tragically, the fire caused more than 200
fatalities. Sadly, a contractor also died in a road accident in Canada and we
had a fatality in Nigeria. These incidents underscore the need for all Shell
contractors, suppliers and employees to adhere to effective health and safety
standards at all times. Any incident is one incident too many and we must reflect
deeply on these events. We must redouble our focus on safety.

RESULTS
Income for the period was $13.4 billion in 2017 compared with
$4.8 billion in 2016. Earnings on a current cost of supplies basis were

$12 5 billion, compared with $3.7 billion in 2016.

Arise in crude oil and natural gas prices supported Upstream and Integrated
Gas earnings. Our Downstream earnings benefited from improved refining
and chemicals industry conditions.

We distributed $15.6 billion to shareholders in dividends in 2017, including
those taken as shares under our Scrip Dividend Programme. The strength of
our balance sheet, coupled with strong cash flows and continuing focus on
capital efficiency, allowed us to cancel the Scrip Dividend Programme with
effect from the fourth quarter 2017 dividend. | am confident that we can do
this while investing at levels that maintain growth in our portfolic.

At Management Day in November, we confirmed our intention to undertake a
share buyback programme of at least $25 billion in the peried 2017 to 2020,
subject to progress with debt reduction and a recovery in oil prices. We also
raised our outlook for annual free cash flow to between $30 billion and

$35 billion by 2020, at a Brent crude ail price of $60 a barrel {real terms
2016). This is $5 billion more than the outlook range we gave in June 2016.
This includes the impact of acquisifions and proceeds from divestments, while
excluding free cash flow from assets after planned divestments.

Our delivery of new projects continues and we remain on frack to deliver

1 million barrels of oil equivalent a day {boe/d) from new projects between
2014 and 2018. Overall, our production averaged 3.7 million boe/d in
2017, in line with 2016, with production from new fields offsetting the
impact of field declines and divesiments.

Our $30 billion divestment programme for 2016-18 made good progress in
2017. Divestments included oil sands inferests in Canada, onshore upstream
operations in Gabon, a number of assets in the UK North Sea, and our
shares in Woodside in Australia. Other divestments included our interest in a
pefrochemicals joint venture in Saudi Arabia and the separation of assets of
the Motiva joint venture in the USA.

This streamlining of our portfolio is part of our ongoing effort to raise
efficiency through reduced costs and concentrating on our most competitive
businesses.

The progress of our divestments has helped us to reduce net debt, with
gearing standing at 24.8% at the end of 2017, down from 28.0% at the
end of 2016. Debt reduction remains a priority and after this programme is
completed we expect fo continue divestments at an average rate of more than

$5 billion a year until at least 2020.

Capital investment in 2017 was $24 billion. That is lower than the

$25 billion outlook we have given and reflects continued capital discipline
and capital efficiency improvements. We will continue to carefully control our
investment levels. We expect our annual organic capital invesiment to remain
between $25 billion and $30 billion until 2020. But we see $30 billion as
a ceiling, even if il prices rise, while $25 billion is not a floor — we may go
below this.

We maintain a “lower forever” approach to our cost management, with an
outlook of less than $38 billion a year for operating expenses until at least
2020, assuming no portfolio impacts or other external effects. This outlook
excludes potential impacts of restructuring and redundancies, as well as
certain other provisions.

ENERGY FUTURE

Over the next few decades, we plan to show leadership in the oil and gas
industry, while responding fo society’s need for more and cleaner energy as
the world moves to a low-carbon energy system.

Tackling climate change is a multi-generational challenge for society —
including businesses, governments and consumers. As the global population
grows and living standards rise, it will mean sociely meeting increasing
energy demand with an everlower carbon footprint. We will play our pait.

In November, we announced a net carbon footprint reduction ambition
covering not just emissions from our own operations but also those produced
by customers when they use the energy products we sell. We plan to do this
in step with sociely’s drive to align with the Paris climate agreement. We aim
to reduce the overall footprint of our energy products by around 20% by
2035 and by around half by 2050. This measure will be reviewed every five
years to ensure progress is in line with wider society’s progress towards the
reductions required o meet the Paris goals.

Our New Energies unit, which we created in 2016, invested in commercial
opportunities linked to the energy transition in 2017. We acquired
NewMotion, one of Europe's largest electric vehicle charging providers,

in October. And, in December, we agreed to buy First Utility, @ household
energy provider in the UK.

We expect our capital investment in New Energies to be $1 billion to

$2 billion a year, on average, until 2020. We will continue to target
opportunities in new fuels and power, iwo areas where we can effectively
apply our Downstream and Integrated Gas expertise.

Such steps, combined with the strategy and strength of our portfolio that
underpins them, will help deepen Shell's financial resilience and
competitiveness, helping to ensure our long-term business relevance during the
energy transition.

In @ changing energy landscape, we will continue our focus on delivering
strong shareholder returns and cash as we progress confidently along the
path to becoming — and remaining — a world-class investment.

Ben van Beurden
Chief Executive Officer
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Strategy and outlook

STRATEGY

Shell’s purpose is to power progress logether with more and cleaner energy
solutions. Our stralegy is lo strengthen our position as a leading energy
compony by providing oil and gas and low-carbon ernergy as the world's
energy syslem changes. Safely ond social responsibility ore fundamental fo
our business approach. Shell will only succeed by working with customers,
governmenls, business pariners, investors and other staksholders

Our siategy is founded on our oullook for the energy sector ond the chance lo
grasp the opporlunities arising fram the substantial changes in the world around
us. The rising stondard of living of a growing glebal population is likely 10
confinue lo drive demand for energy, including oil and gas, for years to come
Al the some time, technology changes and the need o lackle climale change
means there is o lransilion under way lo a lowercatbon, multi-source energy
syslem with increasing customer choice. VWa recognise that the pace and
specific path forward is uncerain and so requires agile decision making.

STRATEGIC AMBITIONS
Against this backdrop, we have the following strategic ambitions to guide us
1N pursuing our purpose.

a o provide a world-closs invesiment case. This involves growing free cash
flow and incraasing returns, all built upon o strong financial fromewark and
resilient portfolio;

a o thrive in the energy transition by responding to society’s desire for more
and cleaner, convenient and competitive anergy; and

® lo suslain a strong socielal licence o operale and contiibute 1o society
through a shored value approach to our aciivitles.

The execution of our slrategy is founded on becoming a more customer-centnic
and simpler company, focused on delivering higher ond more predictabe
relurns and growing free cosh flow. By investing in compelitive projacts,
driving down costs and selling non-core businesses, Shell conlinues fo seek to
reshape ils porifolio into @ more resilient and focused company.

Our ability to achieve out strategic ambitions depends on how we respond lo
competlilive lorces. We conlinuously assess the external environmenl — the
markets as well as the underlying economic, polifical, social and
environmentol drivers thot shape them — 1o evaluate changes in competitive
forces and business models. Wa undertoke regular reviews of the marke's we
opetale in and analyse our Iraditianol ond nonriradilional compelilors'
strengths and weaknesses 1o understand our compelitive position. We
moinlain business siraregies and plans that focus on actions and capoabililies
to creale and sustain compelilive advantage. We maintain a risk
managemenl framework thot regularly ossesses our response to, and risk
appelite for, idenlified risk foctors |see “Risk factors” on page 12].

STRATEGIC THEMES

As port of our sirategy, we divide our porifolio inlo strategic themes, each
with distinclive copabililies, growlh sirolegies, risk manogement, capital
allocation and expecled relurns:

» Cash engines are stategic themes thal ore expected to provide strong and
resllient relurns and free cash flow, funding shareholder returns and
sirengthening the balonce sheet. Shell continues 1o inves! in selective growth
opportunllies for cash engines. Our cash engines are Conventional Ol and
Gas in Upstreom, Integroted Gas, ond Oil Products in Downstream.

s Growth priarities are the cash engines of the futura. Shell seeks to invest in
affordable growth in advantaged positions with a pothway to fres cash
flow and returns in the near fulure. Our growth priorities currently ore Deep
water in Upsireom and Chemicals in Dewnstreom.

o8 STRATEGIC REPORT SHELL ANINUAL REPORT AIND FCRM 20-F 2017

= Emerging opportunities are stralegic themes that are expecled lo become
growlh priorities ofter furlher development. These opportunities should
rovide us wilh material growth in free cash flow in the next decade or
Eeyond. We seek lo manage our exposure fo these businesses while
establishing scale. Our emerging mpporiunities currently are Shales in
Upstream @nd New Energles, which is part of the Integrated Gas and
New Energies organisation.

For more details on how the sirategic themes are embedded into our
businesses, see "Business Overview"” on page 11,

Our intention is to have an advantaged and resilien! pasition in each strategic
theme to drive on opiimal free cash flow and returns profile over mulliple
fimelines. VWhen we set our plans and goals, we do so on the basis of
delivering sustained relurns over decodes.

We aim 1o leverage cur diverse global business porffolio and cuslomerfocused
businesses, which hova been built around the strength of the Shell brand.

Our Execulive Diteclors’ remuneration is linked to the successful delivery of our
strategy, based on performance indicators that ore aligned with shareholder
inlerests Long-term incentives form the majcrily of the Executive Directors’
remuneralion for aboverlarget performance. Our Longterm Incentive Plon
includes cash generalion, capital discipline, and valve created for
shareholders. See the "Directors’ Remuneration Repor!” on page 112.

OUTLOOK FOR 2018 AND BEYOND
Wa conlinuously seek lo improve our operaling performance, with an
emphasis on heolth, safety, securily, envionment and asset perfermance.

In order lo maximise suslainable free cash flows, we will also conlinue lo
manage operaling expenses, capilal investment, divestments and delivery of
new projects.

We maintain a ‘lower forever” mindset in our cast monagement, with an
outlook of less than $38 billion o year for operaring expenses until 2020,
assuming no partfolic impacts or other external elfects. This oullook excludes
polential impocls af restructuring ond redundancies, os well os cerloin olher
provisions,

Our organic capilal invesiment oullook remains between $25 billion and
$30 billion a year until 2020. Wa see $30 billion as a ceiling, even in a
high ail price environmeni. For 2018, we expect 1o mointain capital
investment in the lower port of this range.

We will conlinue delivering our 2016-18 divestment programme of

$30 billion. This is a strolegic value-driven, not o lime-driven, programme and
an integral element of Shell’s portfolio improvement plan. We balieve we
have already significontly high-groded our porffolio and will continue with an
onnual average oullook of at least $5 billion of divesiments ovet the petiod
2019 to 2020.

We remain on track lo deliver new projects porticularly in Brazil, the USA
ond Australio beiween 2014 ond 2018, which we believe will add

1 million barrels of oil equivalent a day, or $10 hillian of cash flow from
operations al $60 per barrel by 2018. New projec! star-ups and romp-ups
are expecled lo generale an additicnol $5 billicn cash flow from operations
by 2020, assuming $60 per barrel reol terms 2016 and mid-cycle
Downstream industly conditions. We will remain highly selective on new
invesiment decisions throughout 201 8 and beyond.
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We fully support the Paris Agreement, and ils goal of keeping the rise in global
lemperatures to below iwo degrees Celsius. After having carelully lislened 1o ous
critics, supporters and shareholders, in step with society's drive lo align wikh Ihe
Paris Agreement, we have set a longterm ambilion to reduce the net carbon
footprint of our energy products, measured in groms of carbondioxide
equivolen! per megajoule consumed, by around 20% by 2035 and by around
50% by 2050. This demonsirates leadership in the indusiry climale change
debate.

The stotements in this “Stralegy and oullook” section, including those related
to oui growth slrolegies and our expecled or polential tulure cash flow from
operations, free cash flow, operating expenses, capilal invasimenl,
divesimenls, production and net carbon footprint are bazed on management's
cuirent expeclalions and certoin molerial assumptions and, accordingly,
involve risks and uncerfainties that could cause aclual results, performance or
evenls to differ materiolly from those expressed or implied herein. See "Abaut
this Report* on page 05 and "Risk fuclors” on pages 12-16.
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Business overview

HISTORY

From 1907 unlil 2005, Royal Dutch Pefroleum Company and The “Shell”
Transport and Trading Company, p.l.c. were the two public parent
companies of a group of companies known collectively as the "Royal
Dutch/Shell Group”. Operaling activities were conducted through the
subsidiaries of these parent companies. In 2005, Royal Dutch Shell plc
became the single parent company of Royal Dulch Petroleum Company and
of The "Shell” Transport and Trading Company, p.l.c., now The Shell
Transport and Trading Company Limited.

Royal Dulch Shell plc (the Company) is a public limited company registered in
England and Wales and headquartered in The Hague, the Netherlands.

BUSINESS MODEL

Shell is on International energy company with experlise in the explorotion,
development, production, refining and marketing of oil and natural gas, as
well as in the manufacturing and markeling of chemicals. We are one of the
world's largest independent energy companies in terms of market
capitalisation, cash flow from operaling actlvities, and production levels.

We seek lo creale shareholder value through the following activities:

» We explore for crude oil and natural gas worldwide, both in conventional
fields and from sources such as tight rock, shale and cool formations. We
work lo develop new crude oil and nalural gas supplies from maior fields
Also, bilumen extracted from oil sands is converted into synthetic crude oil.

8 We cool natural gas to produce liquefied natural gas [ING) that can be
safely shipped to markets around the world, and we convert gas fo liquids
(GTL).

8 We have a portiolio of refineries and chemical plants which enables us to
caplure value from oil and gos production, turning them into a range of
refined and petrochemical products which ore moved and matketed
around the world for domestic, industrial and transport use. The products
we sell include gasoline, diesel, healing cil, aviation fuel, marine fuel,
ING for Iransport, lubricants, bitumen and sulphur. We also produce and
sell ethanol from sugar cane in Brazil, through our Raizen joint venture

u We invest in low-carbon energy solutions such as biofuels, hydrogen, wind
and solar power, and in other commercial opportunilies linked o the
energy fransilion,

The integration of our businesses is one of our competilive advantages,
allowing for optimisalions across our global portfolio. Our key strengths
include the development and application of innovation and technology, the
finonciol and project management skills that ollow us 1o safely develop large
and complex projects, the management of integrated value chains and the
markeling of energy products. The distinctive Shell pecten, a trademark in use
since the early part of the 20th century, and trademarks in which the word
Shell appears, help raise the profile of our brand globally.
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ORGANISATION

We describe below how our octivities are organised Integrated Gas,
Upsiream ond Downstream focus on our seven stralegic themes [see *Stralegy
and oullook” on page 08|. Our Projects & Technology orgonisation manages
the delivery of Shelsf"s maijor proects and drives research and Innovalion lo
develop new technology solulions,

INTEGRATED GAS (INCLUDING NEW ENERGIES)
This organisation covers two strotegic themes: Integroted Gas, which 15 a
cash engine; and New Energies, which is an emerging opportunily.

Integraled Gas manoges ING octivilies and the conversion of nolural gos
into GTL fuels and other products. It includes nalural gas exploration and
exiraction, when contraclually linked to Ihe production and Iransportotion of
ING, and the operation of the upsiream and midstream infrastructure
necessary lo deliver gas to market. |t markels and trades natural gas, ING,
crude oil, electricity and carbon-emission rights and also markets and sells
ING as a [uel for heavy-duly vehicles and marine vessels.

In New Energies, we are exploring emerging opportunilies and are already
investing in opportunilies where we believe sufficient commercial value is
available. We focus on new luels for Iransport, such as advanced biofuels,
hydrogen and charging for bottery-electric vehicles; and power, including
from lowrcarbon sources suck as wind and solar os well as natural gas

UPSTREAM

Our Upstream organisalion covers lhres stralegic themes: Conventional Qil
and Gos, which is a cash engine; Deep water, which is a growth priority;
and Shales, which is an emerging opportunity.

Il manages the exploration for and extraction of crude oll, nolural gas and
natural gas liquids. I also markels and transports oil and gas, and operales
the infrasiructure necessary to deliver them to market.

DOWNSTREAM
Our Downslream arganisation comprises two slrategic themes: il Products,
which is a cash engine; and Chemicals, which is a growth priorily.

It manages different Oil Products and Chemicals activilies as part of on
integraled volue chain, including trading oclivities, that turns crude oil and
other feedstocks into a range of products which are moved ond matketed
around the werld for domestic, indusirial and transport use, The products we
sell include gasoline, diesel, heating oil, aviation fuel, marine fuel, biofuel,
lubricants, bilumen and sulphur. In addition, we produce and sall
pefrochemicals for industrial use worldwide. Our Downstream organisalion
also manages Ol Sands aclivities {the extraction of bitumen from mined oil
sands and its conversion info synthelic crude oill.

PROJECTS & TECHNOLOGY

Our Projects & Technology organisation manages the delivery of our major
projects and drives research and innovalion lo develop new technology salulicns.
It provides technical services and technology capability far our Integrated Gas,
Upstream and Downsiream aclivities. It is also responsible for providing funclional
leadership acrozs Shell in the areas of safely and environment, controcting and
procurement, wells activities and greenhouse gos managemenl

Our future hydrocarbon produclion depends on Ihe delivery of large and
integrated projacls [see "Risk factors” on poge 12). Systematic management
of Ii?er:ycle technical and nonrtechnical risks Is in place for each apportunity,
with assurance and control activities embedded throughout the project life
cycle. We focus on the costeffective delivery of projects !hrougﬁ quality
commercial agreements, supply<hain managemenl, and conslruction and
en?ineering productivity through effective planning and simplilication of
delivery processes. Develapment of our employees' project management
compelencies is underpinned by project principles, standards and processes,
A dedicated competence framework, training, standards ond processes exis!
for various lechnical disciplines. In addilion, we provide governance support
for our non-Shell-aperaled venlures or projecls

SEGMENTAL REPORTING

Our reporling sagments are Integraled Gas, Upstream, Downstream and
Corporate. Upstream combines the operating segments Upsiream (managed
by our Upstream organisation| and Oil Sands (managed by our Downstream
organisation], which have similar economic charocteristics. Integrated Gos,
Upsiream and Downslream include their respeclive elementls of our Projects &
Technology organisation. The Corporate segment comprises our holdings and
Irewsury organisation, selfinsurence activities, and headquarters ond ceniral
functions. See Nole 4 1o the “Consolidated Financial Statements” on pages
149-150.

Revenue by business segment

(including inter-segment sales) $ million
2017 2016 2015
Integrated Gas
Third parties 32,674 25,282 21,741
Inlersegment 3,978 3,908 4,248
Tolal 36,652 29,190 25,989
Upstream
Third partles 7723 6,412 6,739
Infer-segmenl 32,469 26,524 26,824
Tolal 40,192 32,936 33,563
Downslream
Third parties 264,731 201,823 236,384
Inter-segment 4,248 1,727 1,362
Total 268,979 203,550 237,746
Corporate
Third parties 51 74 96
Tolal 51 74 96
Revenue by geographical area
(excluding inter-segment sales) $ million
2017 2016 2015
Europe 100,609 81,573 95,223
Asia, Oceania, Africa 114,683 87,635[A] 95,892
USA 66,854 44,615[A] 50,666
Other Americas 23,033 19,768 23,179
Tolal 305,179 233,591 264,960
|A) As rovised, sae Nola 4 lo the “Conzolidaled Financiol Stal “ on page |50,

TECHNOLOGY AND INNOVATION

Technology and innovation are essential to our efforts to meet the world’s
enargy needs in o competitive way. If we do not develop the right
technology, do not have access lo il or do nol deplay it effeclively, this could
hove a material adverse effect on the delivery of our sirategy and our licence
lo aperale (see "Risk foctors” on page 14). We conlinuously look for
fechnologies and innovations of potential relevance to our business.

Our Chief Technology Officer oversees the developmenl and deployment aof
new and differentialing technologies and innovalions across Sheﬁ, seeking to
align business and technology requirements throughou! our lechnology
maturalion process

In 2017, reseorch ana development expenses were $922 million, compared
with $1,014 million in 2016, and $1,093 million in 2015. Qur main
technology centres are in India, the Netherlands and the USA, with other
centres in Brazil, China, Germany, Oman and Qalar.

A slrong patent portfolio underlies the technology that we employ in our

various businesses. In lofal, we have around 10,450 granted patents and
pending paten! opplications.
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Risk factors

The risks discussed below could have a matarial adverse effect separately,
or in combination, on our earnings, cash flows and finoncial condition,
Accordingly, investors should carefully consider these risks.

Measures thal we use lo manage or miligate our viarious risks are sel out in the
relevant sections of this Report, indicated by woy of cross references under each
risk factor. The Board's responsibility for identifying, evalualing and managing
our significant risks is discussed in “Corporale governance” on page 82.

We are exposed fo fluctuating prices of crude oil, natural gas, oil products
and chemicals.

The prices of crude oll, natural gas, oil products and chemicals are offected
by supply and demand, both globally and regionally. Moreover, prices for oil
and gas can move independently of each ather. Factors that influence supply
and demand include operational issues, natural disasters, weather, political
instability, conflicts, econamic conditions and actions by major oil and gas
producing countnes. Additionally, in a low oil and gas price environment,
we would generale less revanue from our Upsiream and Inlegraled Gas
businesses, and, os a result, parts of those businesses could become less
profitable, o could incur lasses. Addilionally, low cil and gas prices have
rasulted, and could continue 1o resull, in the debooking of proved oil or gos
reserves, if they become uneconomic in this fype of price environment.
Prolonged pariods of low oil and gos prices, or rising cosls, can result in
projecls being delayed or cancelled, In addilion, assets have been impaired
in the past, and there could be impairments in the future. Low oil and gas
prices could also affect our ability to maintain our long-term capital invesiment
programme and dividend payments. Prolonged periods of law oil and gas
prices coula affect the financial, tiscal, legal, poliical ond social stability of
counlries that rely significontly on ol and gas revenue. In a high oil and gas
price environment, we could experience sharp increases in costs, and, under
some produclion-sharing contracts, our enlilement to proved reserves would
be reduced. Higher prices could also reduce demand for our products, which
could resultin lower profitability, particularly in our Downstream business.
Accordingly, price flucluations could have a malerial adverse effect on our
earnings, cash flows and financial condition.

See “Market ovarview" on page 7.

Our ability to deliver compelitive returns and pursue commercial
opportunities depends in part on the accuracy of our price assumptions.
We use a range of oil and gos price assumptions, which we review on o
periodic basis, lo evaluale projects and commercial opportunities. If our
assumptions prove to be incorred], it could have a material adverse effect on
our earnings, cash flows and financial cordition.

See ‘Markel overview" on page 18

Our ability to achieve sirategic objectives depends on how we react o
competitive forces.

We face competition in each of our businesses. We seek 1o diferenliate our
products; however, many of them ore compeling in commodily-fype markets
Accordingly, failure to manage our costs as well as our operalional
performance could result in o material advarse effect on our earnings, cash
flows and financial condilion. We also compete with siate-owned oil and gas
entities wilh vast access 1o financial resources. Statle-owned enlities could be
motivaled by political or other faclors in making their business decisions
Accordingly, when bidding on new leases or projects, we could find ourselves
ot a competitive disadvantage as these stare-owned enlilies may nol raquire a
competitive raturn, If we ore unable lo cbtain competiive returns when bidding
on new lecses or projects, it could have a material adverse effect on our
earnings, cosh flows and financial condition.

See "Srategy and oullook” on page 08.
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We seek to execute divestments in the pursuit of our sirategy. We may not
be able to successfully divest these assets in line with our strategy.

We may nal be able lo successfully divest assets of acceplable prices or
within the timeline envisaged due o market condilions or credil risk, resulting
in increased pressure on our cash position and polential impoirments. We
may be held liable tor past acls, failures lo act or liabilities that are diffarent
from those foreseen. Wa may also face liabilities if a purchaser fails to
honou all of its commitments, Accordingly, if we are unable to dives! assels
at acceptable prices or within our envisaged simelrame, this could have o
material adverse effect on our earnings, cash flows and Financial condition.

See “Sirategy and outlook” on page 0809,

Our future hydrocarbon production depends on the delivery of large and
integrated projects, as well as on our abilily to replace proved oil and gas
reserves.

W face numerous challenges in developing capital projects, especially
lhose which are large and Integrated Challenges include uncertain geology,
frontier condilions, the existence and ovailability of necessary lechnology and
engineering resources, the availability of skilled labour, the existence of
Iransperlation infrastructure, project delays, the expiraiion of licences and
potential cost averruns, as well as technical, fiscal, regulatory, political and
other condilions. These challenges are porticularly relevant in certain
developing and emerging-markel countries, in frontier areas and in deepr
woter fields, such as off the coast of Brazil We may fail to assess or manage
these and other risks properly. Such potential obstacles could impair our
delivery of these projects, out ability to fulfil the value poteniial at the time of
the project invesiment approval, and/or our ability to fulfil related contractual
commitments, These could lead to impoirments and could have a material
odverse effect on our earnings, cash flows and financial condition.

Fulure oil and gas produclion will depend on our access to new proved
reserves hrough exploralion, negotialions wilh governmenls and olher owners
of proved reserves and acquisitions, as well as on developing ond opplying
new technologies and recovery processes lo existing fields. Failure to replace
proved reserves could resull in lower fulure preduction, potentially having a
malerial adverse elffect on our earnings, cash flows and linancial condition,

See "Business overview" on page | 1.

Oil and gas production available for sale Million boe [A]

2017 2016 2015
Shall subsidiaries 1,168 1,158 880
Shell share of joint veniures and associotes 170 184 198
Total 1,338 1,342 1,078
[A] Nonral gos vall arc ted into ol sauival

using a focior of 5,800 scf per barrel.

Proved developed and undeveloped oil

and gas reserves [A)B] lat December 31) Million boe [C]

2017 2016 2015

Shell subsidiaries 10,177 11040 9,117

Shell share of joint ventures and associales 2,056 2,208 2,630

Toldl 12,233 13,248 11,747
Aliributable o non-controlling interest in

Shell subsidiaries 325 5 8

[A] We manoge out lotal piavisd 1eseives bose wilhau! dislinguishing bewoon proved reserves from
subsidiories ond thesse fram [oin) vontuing ond assaciatos.

(8] Includes praved tassives associaled with luture produciian that will be consumed in operaticns.
(€] Notutal gas volumes are convered inlo oll equivilenl ustng o facker of 5,800 sl per bartel.
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The estimation of proved oil and gas reserves involves subjective judgements
based on available information and the application of complex rules;
therefore, subsequent downward adjustments are possible.

The esfimotion of proved oil and gas reserves invalves subjeclive judgements
and delerminalions based on available geological, lechnical, contraclual and
economic infarmation: Estimates could change becouse of new information
from production or drilling aclivilies, or changes in economic faclors,
including changes in the price of oil ot gas and changes in the regulatory
policles of hast governments, or other events, Estimates could also be altered
by acquisitions and divesiments, new discoveries, and extensions of exisling
fields and mines, as well as the application of fmproved recovery techniquas,
Published proved oil and gas reserves eslimates could alsa be subject to
correclion due lo errors in the applicatian of published rules and changes in
guidance. Downward adjusiments could indicate lower fulure production
volumes and could also lead o impairment of assets. This could have o
malerial adverse effact on our earnings, cash flows and linancial condition.

See "Supplementary informotion ~ oil and gas (unaudited|” on page 179.

Rising climate change concerns have ledand could lead to additional legal
and/or regulatory measures which could result in project delays or
cancellotions, a decrease in demand for fossil fuels, potential litigation and
addilional compliance obligations.

In December 2015, 195 notions adopted Ihe Paris Agreemenl, which we
fully support. The Paris Agreement aims o limil increases in global
temperatures lo well below two degrees Celsius. As a resull, we expect
cantinued and increased altention lo climote change from all sectors of
society, This atention has led, ond we expec! it ta continue fo lead, o
additional regulations designed to reduce greenhouse gas (GHG) emissions.

We expec! that a growing share of our GHG emissions will be subject to
regulation, resulting in increased compliance cosls and operatianal
reskrictions. IF our GHG emissions rise alongside aur ambitions to increase the
scale of our business, our regulatory buiden will increase proportionally. We
dso expect that GHG regulation will focus mare on suppressing demand for
fossil fuels, eilher through taxes, fees, incentives ta promate the sale af electric
vehicles or even through the fuure prohibition of sales of new diesel or
gasoline vehicles. This could result in lower revenue and, in the long term,
potentiol impairment of cerlain assets.

Addilionally, some groups are pressuring cerain investors fo divest their
investments in fossil fuel companies. If this were to conlinue, it could have o
materlol adverse eflect on the price of our securilies and aur obility to access
equity capilal markels. The World Bank has also announced plans to stop
financing upsiream oil and gos projects in 2019. Simllarly, according 1o
press reports, other finonclo?inslilulions also appear to be considering limiting
their exposure lo certain fossll fuel projects. Accordingly, our ability 10 use
financing for fulure projects may be adversely impacted, This could also
adversely impact our polential pariners’ ability to finance their portion of
casts, either through equity or debt.

Further, in some cauntries, governments and regulalors have filed lawsuits
seeking to hold fossil fuel companies liable for cosls associated with climate
change. While we believe these lawsuits 1o be without meri, losing any of
these lawsuils could have a material adverse effect on our earnings, cash
flows and financial condition.

If we are unable to find economically viable, as well as publicly acceptable,
solutions that reduce our GHG emissions and/or GHG intensity for new and
exisling projects o for the products we sell, we could expeiience additional
costs or financial penaliies, delayed or cancelled projects, and/or reduced
production and reduced demand far hydrocarbons, which could have o
malerial adverse effect on our earnings, cash flows and financial condition.

See "Climate change and energy transition” on pages 63-64

Our operalions expose us lo social instability, criminality, civil unrest,
terrorism, piracy, cyber-disruption, acts of war and risks of pandemic
diseases that could have a material adverse effect on our business.

As seen in recen! years In Nigena, North Africa, the Middle East, South
America and South-East Asia, social and civil unrest, both in the counfries in
which we cperate and elsewhere, can and do affect us. Such potential
develapments that could hove a material adverse effect on our earnings, cash
flows and finoncial condilion include: acts of polilical or economic lerrorism;
acls of maritime piracy; cyberespionage or disruplive cyberatlacks; conflicts
including war and civil unrest {including disruptians by non-governmental and
political organisations), and local security concerns hat lhreaten the safe
operation of our facilifies, transport of cur products and the wellbeing of our
people. Pandemic diseases can also dffect our operatians directly and
indirectly. If such risks malericlise, they could result in injuries, loss of life,
environmenlal harm and disruption lo business activiies, which in umn could
hove a malerial adverse effect on our earnings, cash flows and financial
condition,

See "Environmenl and society” on page 61.

We operate in more than 70 countries that have differing degrees of
political, legal and fiscal stability. This exposes us to a wide range of
political developments that could resultin changes to confractual terms, laws
and regulations. In addition, we and our joint arrangements and associotes
face the risk of litigation and disputes worldwide.

Developments in polilics, laws and regulations can and do affect aur
operalions. Polential impocts include: forced divestment of assets;
expropriolion of property; cancellation or forced renegotiation of contrac!
rights; additional loxes including windfall taxes, restrictions on deductions and
relroactiva tax claims; anlitrust claims; changes 1o Irade compliance
regulations; price confrols; local content requirements; foreign exchange
conlrols; changes to environmental regularions; changes 1o regulatory
interprelatians and enforcement; and changes lo disclosure requirements.
Any of hese, individually or in aggregate, could have a material adverse
elfect on our earnings, cash flows and financial conditian.

From time to fime, social and political factors play a role in unprecedented
and unanlicipated judicial oulcomes that could adversely affect Shell.
Non-compliance with policies and regulations could result in ragulatory
investigations, liligation and, ulimately, sanctions. Certain governments and
regulatory bodies have, in Shell's opinion, exceeded their constitutional
authority by: atiempting unilaterally to amend or cancel existing agreements
or arrangements; falling to honout existing contractual commilments; ond
seeking lo adjudicale 3|spules between private litigants. Addilionally, cerloin
gavemnmenis have adopted laws and regulations that could potentially force
us lo violate other countries’ laws and regulations, therefore polantially
subjecting us 10 both criminal and civil sanctions. Such developments and
oulcomes could have a material adverse effect on our earnings, cash llows
cnd financial condition.

Seo “Corporate governance” on page 82.
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Risk factors . :iinuos

The nature of our operations exposes us, and the communities in which we
waork, lo a wide range of health, safely, securily and environment risks.

The haalth, sofety, securlly and environment (HSSE) risks lo which we, and the
communilies in which we work, are potentially exposed cover a wide
specirum, given the geographic ronge, operational diversity ond technical
complexily of our operalions. These risks include the elffects of natural
disoslers lincluding weather events), earlhquakes, social unrasl, personal
health and safety lapses, and crime. If o majar HSSE risk materialises, such
as an explosion or hydrocarbon spill, this could result in injuries, loss of Ife,
environmental harm, disruplion of business aclivities, and loss or suspension of
our licence to operate or abilily to bid on mineral rights. Accordingly, this
would have o matetiol adverse elfect on aur earnings, cash flows and
financial condifion.

Our operalions are subject to extensive HSSE regulalory requirements that
often change and are likely to become more siringent over time. Operators
could be asked to adjust their fulute production plans, as the government of
the Netherlands has done, affecting praduction and costs. We could incur
signilican! addilional coss in the future due to compliance with HSSE
requirements of as a result of violations of, or liabilitles under, lows and
regulatians, such as fines, penallies, cleanyp costs and third-party claims.
Therefore, HSSE risks, should they malerialise, could have a material adverse
effect an our earnings, cash llows and financial condition

See “Environment and sociely” on poge S8.

A further erasion of the business and operating environment in Nigeria
could have o material adverse effect on us.

In our Nigerian operalions, we face various risks and adverse condilions
These include: securily issues surrounding the safely of our people, host
communities and operations; sabolage and thefi; our ability lo enforce
existing contractual rights, litigation; limited infrasiructure; potential legislalion
that could increase our laxes or casls of operalions; the elfac! of lower oil and
gas prices on the government budget; ond regional instability created by
militant acliv.ties. Any of these risks ot adverse condilions could have a
malerial adverse effect on our eamings, cash flows and financial condition.

See "Upsiream” on page 35

Production from the Groningen field in the Netherlands causes earthquakes
that affect local communilies.

Shell and ExxonMoabil are 50:50 shareholders in Nederlandse Aardolie
Maalschappij B.V. [NAM). An importont parl of NAM's gos production
comes from the onshore Groningen gas field, in which EBN, a Duich
governmen! enlity, hos o 40% interest and NAM a 60% interest Since 1995,
preduction from the Groningen field has caused eorlhquakes. Some of lhese
earlhquakes have coused damage lo houses and other siructures in the
region, resulling in camplaints and lawsuits from the local community.

Since 201 3, the Minisler of Economic Affalrs has imposed curtailments on
production from the Groningen field in order lo mitigate the seismicity risks.
In January 2018, there was another earthquake and a further cuttailment ol
production is likely. Additional earthquakes, lawsuits and further significont
curtaitments ¢f production could have a material advarse effect on NAM and
therefore could impact our earnings, cash flows and financial condition.

See “Upsiream" on page 33
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Our fulure performance depends on the successful development and
deployment of new lechnologies and new products.

Technology and innovalion are essential 1o our efferts 1o meet the world's
energy demands in o competilive way. If we do nel develop the righl
technology and products, do not have access to such technology and
products or do not deploy these effectively, there could be @ material adverse
affect on the delivery of our sirategy and our licence fo operate. We operale
in environments where advanced technologies are utilised. While we lake
meuasures 1o ensure that such technologies and products are sofe for the
environment and public health based an today's knowledge, there is always
the possibility of unknown or unforeseeable technologiceal failures or
environmenlal ond health effects thal could harm our repulation and licence lo
operate or expase us lo liigation or sanctions. The associated cosls of new
technolagy are somelimes undereslimated or delays occur. If we are unable
lo develop the right lechnologies and products in a limely and costefeclive
manner, or if we devalop technologies and products that adversely impact the
environmen! or health of Individuals, there could be a material adverse effec
on our earnings, cash flows and financial condition,

See “Business overview" on page 11.

We are exposed Io freasury and trading risks, including liquidity risk,
inferest rate risk, foreign exchange risk, commodily prise risk and credit risk.
We ara affected by the global macreeconomic environment as well as
financial and commodily market conditions.

Our subsidiaries, joint arrangements and ossociales ore subject to dilfering
economic and financial market conditions around the world - Political or
economic instabilily affects such markels.

We use debt instruments, such as bonds and commercial paper, fo raise
significanl amounts of capital. Should our access to debt markats become
more difficull, the potential impact on our liquidity could have a material
adverse effect on our operations. Our financing costs could also be affecied
by interes! rale fluctunlions or any credit raling deterioratian.

Wa are exposed la changss in currency values and to exchange controls as a
result of our subslantial international operatians. Qur reporting currency is the
dollar. However, 1o a material exlenl, we hold assels and are exposed to
liabilities in other currencies. Commadily troding is an important component of
our Upstream, Inlegraled Gas and Downslream businesses and is inegraled
with our supply business. While we underlake some foreign exchange ond
commodity hedging, wa do not do so far all of our aclivities. Furhermora,
even where hedging is in place, it may not funclion as expecled.

We are exposed 1o credil risk; our counterparties could fail or could be
unable o meel their payment and/or performance obligations under
contraciual arrangements. Alhough we do nol have significant direct
exposure lo sovareign debt, it is possible thal our partners and cuslomers may
hove exposure which could impait Iheir ability to meet their obligations. In
addilion, our pension plans may invest in government bonds, and therefore
could be affected by a sovereign debt downgrade or olher dsfault.

(f any of the risks se! out above materialise, they could have a material
adverse effect on our earnings, cash flows and financial condition.

See "Liquidity ond copital resources’ on page 54 and Nole 19 Io the
"Consolidated Financial Stalements* an pages 167-172
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We have substantial pension commitments, funding of which is subject to
capitol market risks.

liabilities associated with defined benefil pension plans con be significant,
as can the cash funding requirement of such plans; both depend on various
assumptions. Volatility in capital markets or government policies, and the
resulling consequences for invesiment parformance and interest rates, as well
as chonges in ossumplions for morialily, refirement age or pensionable
remuneralion at relirement, could resull in significant changes 1o the funding
level of future liabilities. We operale o number of defined benefit pension
plans ond, in case of o shortfall, we could be required lo make substantial
cash conlributions (depending on the applicable local regulations| resulling in

o material adverse effect on our earnings, cash flows and financial condition.,

See “liquidity and capilal resources" on page 54.

We mainly sell-insure our risk exposure. We could incur significant losses
from different types of risks that are not covered by insurance from third-
party insurers.

Our insurance subsidiaries provide hazard insuronce coverage Io other Shell
entlies and only reinsure o portion of their risk exposures, Such reinsurance
would not provide any malerial coverage In the event of o largescale safaty
and environmental incident. Similarly, in lhe event of @ moterial safety and
environmental incidenl, there would be no malerial proceeds available from
third-party insurance companies te meet our obligations. Therefore, we may
incur significant losses from dilferent types of risks that ore not covered by
insurance from third-party insurers, potentially resulling In @ material adverse
elfect on our earnings, cash flows and financial condition.

See "Corporate” on poge 53.

An erosion of our business reputation could have a material adverse effect
on our brand, our ability to secure new resources and our licence to
operadle.

Our repulation is an importan! assel, The Shell General Business Principles
[Principles) govern how Shell and ils individual companies conduct their
affairs, and the Shell Code of Conduct insiructs employees and controcet slalf
on how to behave in line with the Principles. Our challenge is ta ensure that
all employees and contract slalf, more than 100,000 in lolal, comply with
the Principles and the Code of Conducl. Real or perceived fallures of
governance of regulatory compliance could harm our reputation. This could
impacl our licence 1o operate, damage our brand, reduce consumer demand
for our branded products, harm our abilily to secure new resources and
contracts, and limil our ability lo access capital markets. Many other factors,
including the malerialisation of the risks discussed in several of the other risk
factors, could impact our reputation and could have a material adverse elfect
on our earningg, cash flows and financlal condition

See "Corporale governance” on page 77

Many of our major projects and operations are conducted in joint
arrangements or associates. This could reduce our degree of control,

as well as our ability o identify and manage risks.

In coses where we are not the operalor, we have limited influence over, and
control of, the behaviour, performonce and costs of operation of such joint
arrangements or associates. Despite not having contral, we could still be
exposed to the risks associoted with these operations, including repulatianol,
litigation (where joint and several liabilily could apply| and govermment
sanclion risks. For example, our partners or members of a joint arrangement
or an associale (patticularly local pariners in developing counirfes) may not
be able lo meet their financiol or other abligations Ia the projects, Ihreatening
the viability of a given project. Where we are the operator of a joint
arrangemenl, the other pariner(s) could sfill be able to veto or block certain
decisions, which could be to our overall detriment. Accordingly, where we
have limited influence, we are exposed to operational risks that could have o
malerial adverse effect on our earnings, cosh flows and financial condition

See “Corporale governance” on page 82.

We rely heavily on information technology systems for our operations.

The aperation of mony of our business processes depends on reliable
information technology (IT) systems. Our IT systems are increasingly
concenlrated in terms ol geography, number of systems, and key conlraclors
supporting the delivery of IT sarvices. Shell, like many other multinational
companies, is the targel of aliempls to gain unauthorised access 1o our IT
systems and our data through various channels, including mare sophislicoted
and coordinoted attempts often referred o as advanced persistent thredts,
While our IT systems hove been breached in the past, we believe that to
dale, no significont breach has occurred. Timely delection is becoming
increasingly complex but we seek lo delect and investigate all such security
incidents, aiming lo preven their recurrence. Distuption of crilicol IT services,
or breaches of information securily, could harm our repuialion and have a
moterial adverse effect on our earnings, cash flows and financial condition.

See "Carporate” on page 53.

Violations of antilrust and competition laws carry fines and expose us
and/or our employees to criminal sanctions and civil suits.

Antitrust and competition lows apply to Shell and its joint ventures and
associgles in the vast majorily of couniries in which we do business. Shell and
ils join! venlures and asseciales hove been fined for violotions of antitrust and
competition laws. These include a number of fines in the past by the European
Commission Direclorale-Genetal for Campetition (DG COMP). Due lo the DG
COMP's fining guidelines, any lulure conviction of Shell or any of its joint
venlures of associales lo- violation of Eurapean Union [EU| compeliion low
could resull in significantly larger fines and hove o material adverse elfect on us.
Violation of antitrust laws is a criminal offence in many countries, and indwiduals
can be imprisoned or fined. Furhermare, it is now common for parsons or
corporations allegedly injured by antilrus! violations 1o sue for damages. Any
viclation of these laws or harm lo aur repulation could have a material adverse
effect on our earnings, cash flows and financial condilion.

See "Corporate governance” on page 77
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Risk factors Corijizc

Violations of anli-bribery, anfi-corruption and anli-money laundering laws
corry fines and expose us and/or our employees to criminal sanctions, civil
suils and ancillary consequences (such as debarment and the revocation of
licences).

Anti-bribery, anti-corruplion ond anti-monay laundering laws apply o Shell, its
joint venlures ond associoles in oll countries in which we do business. Shell
and its joini ventures and ossociales in the past have been fined for violations
of the US Foreign Corrupt Praclices Act. Any future violation of anlibribery,
onticorruption or ant-money laundering laws could hove a materiol odverse
effect on our earnings, cash flows and financial condition.

See "Our paople” on poges 67-68, "Corporale governance” on page 77
and Nolte 25 1o the "Consolidoted Finoncial Statemants” on pages 175:176.

Violations of data protection laws carry fines and expose us and/or aur
employees o criminal sancfions and civil suits.

Dota prolection laws apply to Shell and its joint ventures and associates in the
vas! mojority of countries in which wa do business. Over 100 couniries have
data protection lows and regulations. Additionally, the EU General Dato
Proleclion Regulation (GDPR), which will be applicable from May 2018,
increases penaliies up 10 a maximum of 4% of global onnual mover for
breach of the regulation. The GDPR requires mandalory breach natificalion,
the standard for which is also followed outside the EU (parlicularly in Asial.
Non-compliance with data protection laws could expose us 1o regulatory
investigations, which could result in fines and penalfies. In addition to
imposing fines, regulotors may alsa issue orders lo stop processing personal
dota, which could disrupt operations. We could also be subject o liligotion
from persons or corporations allegedly affected by data protection violations.
Viclation of dala protection laws is a criminal offence in some countries. and
individuals con be imprisoned or fined. Any violation of these lows or harm 1o
our tepulation could have o malerial adverse effect on our earnings, cash
flows and financial condition.

See "Corpcrole governance” on page 77.

Violations of trade compliance laws and regulations, including sanctions,
carry fines and expose us and our employees to criminal sanctions and civil
suils.

We use "trade compliance” as on umbrella term for various national and
internalional lows designed 1o regulote the movement of items across notional
boundaries ond reslricl or prohibit Irade and other dealings with cerlain
parties. The number ond breadth of such lows conlinue to expand. For
example, the EU and the USA conlinue lo impose restiiclions and prohibitions
on cermain transactions involving Syria. In addition, the USA continues to hove
cemprehensive sanctions in place against lran, while the EU and other
nalions conlinue lo mainloin targeted sanclions. Additional restrictions and
conlrols directed at defined oil and gas activities in Russia, which were
imposed by the EU and the USA in 2014, ore slill in force. Further restrictions
regording Russio were infroduced by the USA in 2017, The USA also
introduced sectorisl sonclions against Venezuelo in 2017 lorgeting the
government of Venezuela and the oil industy. In addition to the significant
Irode-control programmes administered by the EU and the USA, many other
nalions are also adopting such programmes. This expansion of sonctions,
including the frequent additions of prohibited parties, combined with the
number of markels in which we operote and the large number of Iransactions
we process, makes ensuring compliance with all sancllons complex and at
limes challenging. Any vialation of one or more of these regimes could lead
ta loss of import or export privileges, significont penalies an or prosecution of
Shell or its employees, and could harm our reputation and hove o material
adverse effact on our earnings, cash flows and financial condition.

See "Corparate governance” on page 77.
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Investors should also consider the fallowing, which could limit shareholder
remedies,

The Company's Articles of Association determine the jurisdiction for
shareholder dispules. This could limit shareholder remedies.

Our Arlicles of Associotion generally require that all disputes beiween our
shareholders in such capacity and the Company or our subsidiaries {or our
Directors or former Direclorsl, or between the Company and our Directors or
former Directors, be exclusively resolved by arbitratfion in The Hogue, the
Netherlands, under the Rules of Arbitration of the International Chamber of
Commerce. Our Articles of Assaciotion also provide that, if this provision is lo
be determined involid or unenforceable for any reason, the dispute could only
be brought before the courts of England and Wales. Accordingly, the ability
of shareholders 1o abiain monelary or ather relief, including in respec! of
securities law claims, could be determined in accordance wilh these
provisions.
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Market overview

We mainlain a large business portfolio across on integroted value chain and
are exposed ‘o erude oil, nalural gas, oil product and chemical prices (see
"Risk factors” an page 12|. This diversified portfolio helps us mitigale the
impact of price volatility. Qur annual planning cycle and periodic portfolio
reviews aim to ensure lhat our levels of capilal investment and operaling
expenses are affordable in the context of a volatile price environment. We
test the resilience of our projects and other opporlunities ogainst a range of
crude oil, natural gas, oil product and chemical prices and costs. We alsc:
aim lo mainloin a slrong balance sheetl lo provide resillence agalnst weak
market prices.

GLOBAL ECONOMIC GROWTH

One of the key drivers of ail, nalural gos and oil product demand s
economic aclivity. According lo the Werld Fconomic Quilook relecsed by the
Internationol Monelary Fund (IMF] in January 2018, global economic growth
increased from 3 2% in 2016 10 3.7% in 2017 Economic activity has
picked up momentum In mos! countries and regions reflecting firmer domestic
demand growth in advanced economies on the back of supportive menetary
policies and benign financing conditions, and improved performanes in
several large emerging-markel economies.

According lo the IMF's latest estimate, growth acceleroted in the USA from
1,5% in 2016 10 2.3% in 2017. Growth in the eurozone increased lo 2.4%
from 1.8% in 2016, Growth in most other advanced economies also
increased. In China, growth was 6,8% in 2017, up from 6.7% in 2016.

In contrast, growth slowed in Indio, in port due to uncartainty around new
policies [such os the introduction of o goods und services lax). Recovering
export and domestic demand supported racovaries in Brazll, Russio and
Turkey. For 2018 and 2019, the IMF expects global economic growth to
increase marginally, reaching 3.9% in each year.

GLOBAL PRICES, DEMAND AND SUPPLY
The following table provides an overview of the main crude oil and nalural
gas price markers that we are exposed lo:

Oil and gas average industry prices [A]

2017 2018 2015

Brent {$/b) 54 44 52

Waes! Texas Intarmediate ($/b) gl 43 49

Henry Hub ($/MMBH) 3.0 2.5 2.6
UK Nalional Balancing Point

(pence/therm) 45 39 43

Japan Cusloms-cleared Crude ($/b) 54 42 35

|A] Yeorly average prices aie bosad on duly spol prices. The 2017 avinage price for jopan Cusioms-
clootad Crudy excludas Decamber dota.

CRUDE OIL

Branl cruda oil, an international benchmark, raded between $45 per barrel
|/bl and $67/b in 2017, ending the year ot $66/b. Il averoged $54/b
for the year, $10/b higher than in 2016 when the price was al its lowesl
average level since 2004

On a yearly avarage basis, West Texas Intermediate crude oll raded at o
$3/b discount to Brent in 2017, compared with $0.4/ls in 2016.

The discount widened in the second half of tke year as crude oil demand
from refineries on the US Gulf Coast slowed due to shuidowns related to the
hurricane season. Increasing US oil exports helped to limil further widening of
the price differential.

Reflecting the economic condilions described above, global cil demand grew
by 1.5 million barrels per day [b/d), or 1.6%, lo 97.8 million b/d,
according o the International Energy Agency's [IEA) Oif Market Report
published in January 2018 (Oil Morket Report]. This growth was driven by

emerging ecanomies, where demond grew by 1.2 million b/d. In advanced
economies demand grew by 0.3 million b/d  Oil demand gtowth in 2017
was 0.2 million b/d higher than in 2016, when it rose by 1.3 million b/d.

Oil supply in 2017 is estimated in the Oil Marke! Report ot 97.3 million
b/d, an increase of 0.4 million b/d compared with 2016 Becouse growth
in oil demand outpaced growth in supply, global crude oil and oil products
inventory levels decreased during the year bul remained well above the
average of the last five yeors. Average commercial and govemnment-
controlled inventory levels for OECD countries in November 2017 were
estimated af 2,910 million barrels in the Oil Market Report, some 125 million
barrels less than in November 2016, but still about 200 million borrels
above the yeor average lavels seen in 2014, before the Brent price starled 1o
foll. This parlial oil market rebalancing supporled oil prices, particularly in the
second half of the year.

On the non“OPEC supply side, the US Energy Informalion Adminisiration
reported a continualion of supply growth that began in the third quarter of
2016. US production averaged 9.3 million b/d in 2017, 0.5 million b/d
higher than in 2016. Higher il prices in 2017 rellected an aliractive
envirenment for US production lo grow ond for drilling a¢tivily 1o increase,
as indicated by a higher onshore oll rig count for the year. Production from
other nonOPEC cauniries increased by 0.4 million b/d and averaged
55.7 million b/d

In order to support oll prices, OPEC members agreed in November 2016 lo
reduce their overall production by 1.2 million b/d, compared with October
2016, during the first half of 2017. In May 2017, they exianded their
agreement lo early 2018. In November 2017, they extended It to the end of
2018, OPEC produclion overaged 32.3 million b/d in 2017, about

0.5 million b/d less than in 2016, Other, non-OPEC, resource holders,

mas! notably Russia, continued to partner wih OPEC in the atlempt to limit
oversupply - reducing their output by a total of 0.6 million b/d.

Looking ahead, higher glabal economic activity os indicated by the IMF's
global economic oullook and moderate oil price levels at the beginning of
2018 could create around 1.3 million b/d of additional demand growth in
2018, according to the [EA. If OPEC members and coopetaling nonOPEC
resource holders continue to limit production to 2017 levels, demand growth
would have to be balanced by preduction growth from nonOPEC countries,
mostly from the USA, and withdrawals from storage. A continuation of market
rebaloncing, us indicated by storage withdrawals, would support prices.
Postponements and cancellafions of new supply projecls over the last few
years could lead to further market tightening in the nexi few years. In such a
scenario, we believe tho! the average Brent crude oil price may be 10% to
50% higher in 2021 than the 2017 average.

On the other hand, we believe that the price environment could weaken If
OPEC and the non<OPEC resource holders abandon their production culs,
the global economy accelerates less quickly, or if other nonOPEC producers,
such as US shale producers, effectively manage costs and deliver cheaper oll
to the marke.

NATURAL GAS

Global gas demand grew by about 2.4% in 2017, which is higher than the
average annual growth of 2.3% in the pas! decade. A combinalion of
weather conditions and Increased global economic growth led 1o an increase
in demand growth in mos! regions.

The global liquefied natural gas (NG| market grew by 29 million tonnes
[11.2%] year on year. Supply growth wos primarily driven by the startup of
new projecls in Australia and the USA. The majority of addilional ING supply
was absorbed by Narth Asia and Southern Europe, offselling a decline in
imports by the Middle Eas! ond North Africa. NG demand growth was
supported by policy developments {China, South Korea and Taiwanl, warmer
wealher (Southern Europe| and delays in nuclear power siation restarls (lopan).

SHELL ANINUAL REPORT AND FORM 20:f 2017 STRATEGIC REPORT 7
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Market overview Conlinuec

Unlike crude oil pricing, which Is global in nature, natural gas prices can vary
from regian to region

In the USA, the natural gas price at the Henry Hub averaged $3.0 per million
British thermal units IMMBIu| in 2017, 20% higher than in 2016, and taded
in a range of $2.4-3 4/MMBtu. One important factor is how much natural
gos is available in slorage during the winter. Al the end of March 2017,
prices were supported by a tighter than normal balance between supply and
demand, which led Io around 0.5 rrillion cubsic feet lass gos being held in
storage compared with the year-ogo level. Mild weather and higher prices
led lo lower than normal demand for gos from US power generation. Bul
both ING exports and pipeline exports to Mexico increased substantially as
new liquefaction lerminals and cross-border pipelines came online. Higker oil
and gas prices compared with 2016, combined wilh new gos pipeline
capacily, helped 1o increase overall gos production, which mel demanc bul
led o around 0.3 trillion cubic feel less gas held in storage in November
2017, compared with the yearago level

In Europa, natural gas prices were higher than in 2016. The overage price at
the UK Nationol Bolancing Point (NBP) was 28% higher in 2017. At the main
continental European gos Irading hubs = in the Nelherlonds, Belgium and
Germany = prices were also sironger, as reflected by stronger Dutch Tifle
Transfer Facility (TTF) prices. The closure of the Rough gas storage facilily in the
UK created a winler premium and summer discount for NBP prices relarive lo
TTF prices. This reduction in slerage space increased winler supply concerns in
the UK, while removing an important source of demand in summer, when
suppliers have lypically restocked the facility in preparation for the following
winter. Highsr prices reflecled the combined elfec! of reduced domestic
production, kower nuclear power generalion, increased coal prices, and growth
in demand fiom power generation and other industrial sectors.

We also produce and sell natural gas in regions where supply, demanc and
regulestory circumstances differ markedly from those in the USA or Europe.
longterm cantracted LNG prices in the Asia-Pacific ragion generally
increased in 2017 as they are predominantly indexed to the price of Japan
Customs-cleared Crude, which has increased in line with global oil prices
North Asia spot prices [reflected by the Japan Korea Marker] olso increased
due to relalively strong demand, porticulady from China.

Loaking ahead, we expect gas matkels in Norh America, Europe and Asia
Pacific 1o be well supplied over the nex! few years, despile our expeclation of
ING demand growth in tha Middle East and Asia. Price developmenls are
very uncertain and dependent on many faclors.

In the USA, Henry Hub gos prices may increase over the next few years due to
increasing demand from NG exports, pipeline exparts to Mexico and the US
residentiol /industriol sectors. On the other hand, increasing availability of low
cos! natural gas and oil, combined with lechnological improvements, could
continue lo place pressure on nalural gas prices. We believe that Henry Hub
gas prices could average up o 30% higher by 2021 than in 2017, In Europe,
we believe gas prices will be Increosingly driven by the volume of ING imports
from the USA. In the Asia Pacific region, ges prices are expected lo conlinue 1o
be srongly influenced by ail prices, but also increasingly by Henry Hub gas
prices. We believe that the price af the UK NBP by 2021 could average as
much as 30% higher than in 2017. By 2021, we believe thol the average
price of ING delivered under contiac! fo the Asia-Pacific market could be up lo
30% higher than in 2017.

CRUDE OIL AND NATURAL GAS PRICE ASSUMPTIONS
Our ability to daliver compelitive refurns and pursue commercial opportunities
ulimately depends on the accuracy of our price assumptions |see "Risk
factors” on page 12). The range of possible future crude oil and netural gas
prices used in project and portfolio evaluations is delermined after a rigorous
assessmen! of short-, medium- ond long-term market drivers. Historical
analyses, trends and statistical velalility are considered in this assessment,
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as are analyses of marke! fundamentals such as possible future economic
condilions, geopolilics, actions by OPEC and othar major resource holders,
production cosls and the balance of supply and demand. Sensilivity analyses
are used 1o les! the impact of low-price drivers, such as economic weakness,
and high-price drivers, such as strong economic growth and low invesiment in
new produclion capacily. Shortterm avents, such as relatively warm winters or
cool summers, affect demand. Supply distuptions, due 1o weather or political
instobility, contribute to price volatility.

REFINING MARGINS

Refining marker average industry gross margins $/b
2017 2016 2015

US West Coost 14.0 129 19.4

US Gull Coast Coking 9.9 9.1 106

Rotterdom Complex 4.3 25 4.7

Singapore 3.6 28 4.7

Industry gross refining margins were higher on average in 2017 than in 2016 in
each of the key refining hubs of Europe, Singapore and the USA. Ol products
demand growth was stronger globally, with an increose of 1.5 million b/d
campared with 2016 according o the Oil Market Repon, driven in part by a
cortinued lowprice ciude oil environment and industrial demand growth, Demand
growth and refinery oulages, notably in Latin America, reduced evercopocity
despite new refinery capacily additions in 2017 in China.

In 2018, we expect demand for products such os gasoline and middle
distillates to conlinue lo grow and support margins, driven by a furher increase
in economic aclivily os well as demand Irom freight and passenger Iransport.
However, ample refiring capacity and potentially strengthening feedstock prices
could narrow margins. Overall, we believe margins could be similar to 2017,
bul demand and supply-side uncertainty may drive significan! volatility

PETROCHEMICAL MARGINS

Cracker industry margins $/tonne

2017 2016 2015
North East/South Eas! Asia naphlha 688 672 463
Weslern Europe naphiha 727 598 617
US ethane 471 450 498

Asian naphtha crocker margins rose for the thitd consecutive year, although
only slightly in 2017, driven by conlinued sirong demand, periods of
reduced crocker capacity ovailability and higher naphtha cracker
ulilisation. European naphtha cracker margins increased, supported by tighl
athylane morkels and high global utilisation. US ethane cracker margins
increased slightly but remained lower than margins in Asia and Europe as
continued low crude oil prices reduced the margin availoble in the ethane
1o polyethylene value chain

The oullook for petrachemical margins in 20 18 depends on supply and demand
balances and feedstock costs. Demond for pelrochemicals is closely linked 10
economic growt as well as product prices. Product prices reflect prices of raw
molerials, which are closely linked 1o crude oil and natural gos prices. The
balance of these factors will drive margins.

The statements in this "Market oveiview" section, including those related o our
price forecasts, are forward-looking siatements based on management's current
expeclations and certoin malerial assumplions and, accordingly, involve risks
and uncertainties that could cause aclual resulls, performance or events o differ
molerially from those exprassed or implied herein. See “About this Repart” on
page 05 and *Risk factors” on pages 12-16.
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Summary of results

Key statistics

$ million, except where indicoted

2017 2016 2015
Income for the period 13,435 4777 2,200
Current cost of supplies adjusiment (964 [1,085) 1,955
Total segment @arnings [A][B], of which: 12,471 3,692 4,155
Integraled Gas 5,078 2,529 3,170
Upslream 1,551 (3,674) (8,833)
Downstream 8,258 6,588 10,243
Corporale (2,416] [1,751) (425
Capital investment [B) 24,006 79,877 28,861
Divesimenls [B] 17,340 4,984 5,540
Operaling expenses [B] 38,083 41,549 41,144
Relurn on average capital employed [B) 5.8% 3.0% 1.9%
Gearing al December 31 [C] 24.8% 28.0% 14.0%
Qil and gas production |thousand boe/d) 3,664 3,668 2,954
Proved oil and gas reserves at December 31 (million boe) 12,233 13,248 11,747

|A] Segment earnings are preseniad on a cunent cosi of supplies bosis. See Nole 4 16 the "Con!
[B] Sen “NonGAAP moasures inconcilialions™ on pages 225-226,
|C] See Nols 14 10 the *Comalidated Financial Statemenis” on poge |58

EARNINGS 2017-2016

Income for the period was $ 13,435 million in 2017, compared with
$4,777 million in 2016. After current cost of supplies adjusimenl, tolal
segment earnings were $12,471 million in 2017, compared with
$3,692 miillion in 2016.

Earnings on a current cost of supplies basis (CCS earnings) exclude the effect
of changes in the ail price on inventory corrying amounts, after making
allowance for the tax effect. The purchase price of volumes sold in the period
is based on the current cost of supplies during the some period, rather than
on the historic cost colculated an a firstin, firstoul [FIFO) bosis. Therefore,
when oil prices are decreasing, CCS earnings are likely lo be higher thon
earnings calculated on a FIFO basis and, when prices ore increasing, CCS
earnings are likely 1o be lower than earnings calculated on a FIFO basis.

Integrated Gas earnings in 2017 were $5,078 million, compared with
$2,52% million in 2016. The increase was mainly driven by higher realised
oll, gas, and liquefied natural gas [ING] prices, os well @s the Impact of the
stengthening Australian dollar on o deferred lax position, and lower
impairment chorges. These effects were parlly offset by the impacts in 2017
of a charge for fair volue accounling of commodily derivatives, a charge as a
resull of US tax reform legislation, and by lower liquids production partially
offsel by higher LNG liquefaction volumes. See “Integroted Gas™ on

pages 24-25.

Upstream earnings in 2017 were $1,551 million, compared with a loss of
$3,674 million in 2016, The impravement was mainly driven by higher
realised oil and gas prices. Higher gains on divesiments and lower
depreciation charges were parily offsel by higher impairment charges.
Overall, there were higher toxation charges. Beneficial movements in
deferred 1ax positions were more thon offset by a charge in 2017 as a rasull
of US tax reform legislation and the absenca of a gain related Io the impact
of a sirengthening Brazilian real on a delerred lax position in 2016.

See "Upstream” on pages 31-32.

d Finunetal Siak

15" on pages 143150,

Downstream earnings in 2017 were $8,258 million, campared with
$6,588 million in 2014, The increase was mainly driven by improved
refining and chemicals industy conditions, the impacr of fair volue accounting
of commodity derivatives, and lower taxation, redundancy and impairment
charges. This was partly offset by lower gains on divestments and higher
depreciotion chorges. See "Downstream” on pages 46-47.

Corporate earnings in 2017 were a loss of $2,4 16 million, compared with
aloss of $1,751 million In 2016, The higher loss was mainly driven by
higher interest expense and net foreign exchange losses, parlly offset by
lower operating expenses. There was also a charge in 2017 as a result of
US tox reform legislotion. See “Corporate” on page S3.

EARNINGS 2016-2015

Income for the period was $4,777 million in 2016, compored with

$2,200 million in 2015. After current cost of supplies adjusiment, total
segment earnings were $3,692 million in 2016, compared with

$4,155 millian in 2015, BG Group ple [BG) wos consolidated within Shells
rasults with effect from February 2016 following ils acquisition.

Inlegrated Gas earnings in 2016 were $2,529 million, compared with
$3,170 million in 201 5. The decrease was moinly driven by higher
operoling expenses and depreciation, lower oil and LNG prices, and higher
laxation. These impocls were parlly offset by higher produclion and LNG
liquefaction volumes, lower impairment charges and well wrile-offs.

Upstream earnings in 2016 were a loss of $3,674 million, compared with a
loss of $8,833 million in 201 5. The lower loss in 2016 was partly
explained by the significont chorges in 2015 associoted with the decision to
cease Alaska drilling activities ond lhe Carmon Creek project in Canada and
other impairments. In addition, eornings in 2016 benelited fom higher
production volumes and lower oparating expenses, parlly oifset by lower il
and gas prices, higher depreciation, and lower gains on divestments.

Downsiream eornings in 2016 were $6,588 million, compared with
$10,243 million in 2015. The decrease was mainly due to lower realisad
refining and trading margins and a higher effective lax rate. There was o
partial affset from sironger marketing margins, in turn partly offset by the
impact of divesimenls and unfavourable exchange rate effects and fair value
accounling of commadily derivalives.
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Summary of results Coniinual

Corporate earnings in 2016 were a loss of $1,751 million, compared with
a loss of $425 million in 2015. Interest expense was significonily higher in
2016, due lo additional debt for the BG acquisition and debt assumed on
the acquisition, partly offset by lower foreign exchange losses. There were
also BG acquisition cosls and lower tox credits in 2016, and a goin in
2015 on the sale of an office building.

PRODUCTION AVAILABLE FOR SALE

Oil and gos production available for sale in 2017 was 1,338 million barrels
of oil equivalent (boe), or 3,664 thousand boe per day (boe/d], compared
with 1,342 million boe, or 3,668 thousond boe/d, in 2016. In 2017,
production fram new fields offse! the impac! of field declines and divestments

Qil and gas production

available for sale [A] Thousand boe/d

2017 2016 2015
Crude oil and nalural gas liquids 1,730 1,679 1,358
Synthelic crude oil QI 146 137
Bitumen 4 13 14
Natural gas (B) 1,839 1,830 1,445
Total 3,664 3,668 2,054
Of which:
Integrated Gas 887 884 63}
Upsiream 2,777 2,784 2,323

[A] Se¢ "Oil and gos Inlormation” on pages 4243
{B) Noturel gos volumes ore convenad into all equivelent using o feciar of 5.800 scf por bonel.

PROVED RESERVES

The proved oil ond gas reserves of Shell subsidiaries ond the Shell shore of
lhe proved oil and gas reserves of joint venlures and associales are
summarised in “Qil and gos informarion” on pages 38-40 and sel out in
more detail in *Supplementary information - ail and gas (unaudited]” on
pages 179-188.

Belcre toking produclion into account, our proved reserves increased by

368 million boe in 2017. This comprised increases of 343 million boe from
Shell subsidiaries and 25 million boe from the Shell share of joint ventures
and associates. The increase from Shell subsidiaries included 927 millien boe
from revisions and reclassifications, 706 million boe from extensions and
discoveries, and 97 million boe from improved recovery, partly offset by net
sales of minerols in ploce of 1,387 million boe mainly related to synthetic
crude oil in Canada.

In 2017, totl il and gas produciion was 1,383 millien boe, of which
1,338 million boe was available for sale and 45 million boe was consumed
in operations. Produclion ovailable for sale from subsidiaries was

1,168 million boe and 38 million boe wos consumed in operalions.

The Shell share of the production available for sale of joint ventures and
associales was | 70 million boe and 7 million bos was consumed

in operations

Accordingly, afler taking production into account, our proved reserves
decreased by 1,015 million bos in 2017, 10 12,233 million boe at
December 31, 2017, with a decrease of 863 million boe lrom subsidiaries
and a dacrease of 152 million boe from the Shell share of joint vantures and
associates.

CAPITAL INVESTMENT AND OTHER INFORMATION
Capilal invesiment was $24.0 billion in 2017, compared with $79.9 billion
in 2016, which included $52.9 billion relaled to the BG acquisition.

Divestments were $17.3 billion in 2017, compared with $5.0 billion
in 2016,
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Operating expenses decreased by $3 billion in 2017, to $38 billion.
In 2016, operaling expenses included redundoncy and resructuring charges
of $2 billion,

Our relurn on average capital employed (ROACE) increased 1o 5.8%,
compared with 3.0% In 2016, mainly driven by a higher income in 2017.

Gearing was 24.8% at the end of 2017, compared with 28.0% o the end
of 2016, driven by deb! repayments in 2017.

SIGNIFICANT ACCOUNTING ESTIMATES AND
JUDGEMENTS
See Note 2 to the "Consolidated Financial Stotements” on pages 142-148.

LEGAL PROCEEDINGS
See Note 25 to the ‘Consolidated Financial Stalemenls” on pages 175-176
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SELECTED FINANCIAL DATA
The selected financiol data sel out below ore derived, in pan, from the “Consolidated Financial Statements”. This data should be read in conjunction with the
“Consolidated Financial Statements” and related Notes, as well as with this Strategic Report.

Consolidated Statement of Income and of Comprehensive Income data $ million

2017 2016 2015 2014 2013
Revenue 305,179 233,591 264,960 421,105 451,235
Income far the period 13,435 4777 2,200 14,730 16,526
Income/(loss| altributable 1o non-controlling interest 458 202 261 {144 155
Income atlributable 1o Royal Dutch Shell plc shareholders 12,977 4,575 1,939 14,874 16,371
Comprehensive income/loss) allributable to Royal Dutch Shell plc shareholders 18,828 (1,374) 1811) 2,692 18,243
Consolidated Balance Sheet data $ million

2017 2016 2015 2014 2013
Total assets 407,097 411,275 340,157 353,116 357,512
Tolal debt 85,665 92,476 58,379 45,540 44,562
Share capital 696 683 546 540 542
Equity atiributable o Royal Dutch Shell plc shareholders 194,356 186,646 162,876 171966 180,047
Non-controlling inferest 3,456 1,865 1,245 820 1,101
Earnings per share $

2017 2016 2015 2014 2013
Basic earnings per €0.07 ordinary shore 1.58 0.58 0.31 2.36 2.60
Diluted earnings per £0.07 ordinary share 1.56 0.58 0.30 2.36 2.60
Shares Million

2017 2016 2015 2014 2013
Basic weighted average number of A and B shares 8,223.4 17,8337 6,320.3 6,311.5 6,291.1
Diluled weighted average number of A and B shares 8,299.0 7,891.7 6,393.8 63116 06,2934
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Performance indicators

These indicalors enable management to evaluate Shell's performance ogainst
its stralegy and operaling plans. Thase which are used in the determination of
Executive Diteclors' remuneralion are asferisked below and on the following
page See "Directors’ Remuneralion Report” on poges 94-117.

FINANCIAL PERFORMANCE INDICATORS

Earnings on a current cost of supplies basis ($ million)

2017 12,471 2016 3,692
Earnings per share on a current cost of supplies basis ($)
2017 1.46 2016 045

Total shareholder return .
2017 30.0% 2016 32.5%

Totol sharekolder raturn (TSR] is the difference betwesn the share price at the
beginmingoftheyear and the share price al the end of the year (each
averaged over 90 days|, plus gross dividends delivered during the calendor
year [rainvested quarterlyl, expressed as a percentage of the s?uore price ol
the beginning of the year (averaged over 90 days| The 2016 return has
been resloted o reflect the change in average days [from 30 ta 90 days|
used in this indicator. The dala used ore a weighted overage in dollars for
A and B shares, The TSRs of majer publicly-traded oil and gas companies
con be compared direclly, providing a way to derermine how we are
performing in relation to our industry peers

Cash flow from operating activities ($ million) *
2017 35,650 2016 20,615

Earnings on a current cost of supplies bosis (CCS earnings| is the income for
the period, adjusted for the aftertax effec of oil-price changes on inventory.
Segment earnings presented on a current cost of supplies basis is the earnings
meassure used by the Chief Executive Officer for the purposes of making
decisions about allocaling resources and assessing petformance. See
"Summary of resulls” on page 19 and "Non-GAAP measures reconciliations”
on page 225.

CCS earnings per share, which iz on o diluted basis above, is calculoted by
dividing CCS earnings atiribulable 1o sharehalders [see "Non-GAAP
measures recanciliations” on page 225] by the average number of shares
outsianding over the year, increased by the average number of dilutive shores
reloted 1o share-based compensation plons,

Capital investment ($ million)
2017 24,006 2016 79,877

Cash flow fram aperaling aclivities is the total of all cash receipts and
paymenls associated with our sales of oil, gas, chemicals and other products.
The components that provide a teconciliation from incorrie for the period are
listed in the "Consolidaled Statement of Cash Flows". This indicator reflacts
our abilily e generate cash la service and reduce our dsbt and for
distributions o shareholders and invesiments, See “liquidily and capital
resources” on page 55.

Free cash flow ($ million)
2017 27,621 2016 (10,348|

Free cash flow is the sum of “Cash flow from operating oclivilies” and "Cash
flow from invesling activities”, which ore listed in tha “Consolidated Stalement
of Cash Flows". This indicater has been added because <f the need lo
cpiimise the porifolio following the acquisttion of BG. It recognises the .
imporlance of generaling cash for financing aclivities, including disirlbutions
lo shareholders. See "Non-GAAP messures reconcilialions” on page 226.

Capital investment is defined as capilal expandilure ond investments in joint
venlures and ossociales, as reported in the "Consolidated Slatement of Cash
Flows”, plus exploration expense, excluding exploration wells writen off, new
finance leases ond invesiments in securilies, adjusted to an accruals basis.
Capital invesiment is a measure used to moke decisions about allocating
resources and assesting performance. In 2016, eapital invesiment also
included the respective amount for the acquisition of BG. See “liquidily ond
capitol resources” on poge 55 and “Non-GAAP measures reconciliations” on
page 225

Gearing
2017 24.8% 2016 28.0%

Return on average capital employed
2017 58% 2016 3.0%

Return on average capilol employed (ROACE) is defined as annual income,
adjusted for afferox interest expense, as a percentage of average capikal
employed during the year. Capital employed is the sum of tolal equily and
lotol debt. ROACE measures the efficiency of our ulilisation of the copital thot
we employ and is o comman measure of business performance. See
"Summary of resulls” on poge 20 and "Non-GAAP measures reconciliations”
on page 226.
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Gearing is defined cs nel debi (1olal debt less cash and cash equivalents) as
a percenloge of tolal capital (net debt plus total equity) at December 31, It is
a measure of the degree lo which our operations are financed by debl See
“liquidity and capitol resaurces” an page S4.
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OTHER PERFORMANCE INDICATORS

A number of changes have been made in 2017, including adding new
indicators for greenhouse gas (GHG) emissions and incorporating Tier 2
process safefy events, in order to provide more focus on Shell's performance
in these areas.

*

Number of operational Tier 1 and 2 process safety events
2017 166 2016 146

Production available for sale (thousand boe/d) ¥
2017 3,664 2016 3,668

Production is the sum of all average daily volumes of unrefined oil and natural
gas produced for sale by Shell subsidiaries and Shell's share of those
produced for sale by joint ventures and associates. The unrefined oil
comprises crude oil, natural gas liquids, synthetic crude il and bitumen. The
gas volume is converted into equivalent barrels of cil to make the summation
possible. Changes in production have a significant impact on our cash flow.
See “Summary of results” on page 20.

ATier 1 process safety event is an unplanned or uncontrolled release of any
material, including nontoxic and nonflammable materials, from a process
with the greatest actual consequence resulfing in harm to employees and
contract staff, or a neighbouring community, damage to equipment, or
exceeding a threshold quantity as defined by the APl Recommended Practice
754 and IOGP Standard 456. A Tier 2 process safety event is a release of
lesser consequence. See “Environment and society” on page 59.

Refining greenhouse gas intensity
(tonnes of CO: equivalent/UEDC™) *
2017 1.14 2016 1.18

LNG liquefaction volumes (million tonnes)
2017 33.2 2016 30.9

Liquefied natural gos [LNG) liquefaction volumes is a measure of the
operational performance of our Integrated Gas business and LNG market
demand. See “Infegrated Gas” on page 24.

Refinery and chemical plant availability
2017  90.7% 2016 90.3%

Refinery and chemical plant availability is the weighted average of the actual
uptime of plants as @ percentage of their maximum possible uptime. The
weighting is based on the capital employed, adjusted for cash and non-
current liabilities. This indicator is a measure of the operational excellence of
our Downstream manufacturing faciliies. See “Downstream” on page 46.

Refining greenhouse gas (GHG) intensity is @ measure of GHG emissions (direct
and indirect GHG emissions associated with imported energy, excluding
emissions from exported energy), expressed in mefric fonnes of carbon dioxide
{COx) equivalent, emitied fo the atmosphere per unit of Utilized Equivalent
Distillation Capacity (UEDC™). UEDC™ is a proprietary mefric of Solomon
Associates. Itis a complexity-weighted normalisation parameter that reflects the
operating cost intensity of a refinery based on size and configuration of its
particular mix of process and nonprocess facilities. See “Climate change and
energy fransition” on page 66.

Chemicals greenhouse gas intensity
(tonnes of CO2 equivalent/tonne petrochemicals produced)
2017 0.46 2016 0.44

*

Project delivery on schedule

2017 86% 2016 88%
Project delivery on budget L
2017 93% 2016 92%

Chemicals greenhouse gas intensity is a measure of GHG emissions (directand
indirect GHG emissions associated with imported energy, excluding emissions
from exported energy), expressed in metric fonnes of CO2 equivalent, emited to
the atmosphere per mefric fonne of pefiochemicals production. See “Climate
change and energy transition” on page 66.

Proved oil and gas reserves (million boe)
2017 12,233 2016 13,248

Project delivery reflects our capability to complete major projects on time and
within budget on the basis of targets set in our annual Business Plan. Project
delivery on schedule measures the percentage of projects delivered on
schedule. Project delivery on budget reflects the aggregate cost against the
aggregate budget for those projects. From 2017, each measure is shown
separately. In 2016, the indicators covered at least 20 Shell-operated capital
projects in the execution phase (post final invesiment decision). In 2017, we
also included non-Shell-operated projects, expanding coverage to at least

35 projecls.

Total recordable case frequency
(injuries per million working hours)
2017 0.8 2016 1.0

Total recordable case frequency (TRCF) is the number of employees and
contract staff injuries requiring medical treatment or time off for every million
hours worked. It is a standard measure of occupational safety. See
“Environment and society” on page 59.

Proved oil and gas reserves are the fofal estimated quantifies of oil and gas from
Shell subsidiaries and Shell's share from joint ventures and associates that
geoscience and engineering data demonstrate, with reasonable certainty, to be
recoverable in future years from known reservoirs, at December 31, under
existing economic conditions, operating methods and govemnment regulations.
Gas volumes are converted info barrels of oil equivalent {boe) using a factor of
5,800 standard cubsic feet per barrel. Reserves are crucial fo an oil and gas
company, since they constitute the source of future production. Reserves
estimates are subject to change due to a wide variety of factors, some of which
are unprediciable. See Risk factors” on pages 12-13, “Summary of results” on
page 20, “Oil and gas information” on pages 3841 and “Supplementary
information — cil and gas (unaudited)” on pages 179-188.

Number of operational spills of more than 100 kilograms
2017 99 2016 72

The operational spills indicator is the number of incidents in respect of
activifies where we are the operator in which 100 kilograms or more of oil or
oil products were spilled as a result of those activities and reached the
environment. The 2016 number has been revised. See “Environment and
sociely” on page 59.

Direct greenhouse gas emissions
(million tonnes of CO: equivalent)
2017 73 2016 70

Direct GHG emissions from facilities operated by Shell, expressed in CO;
equivalent. See “Climate change and energy transition” on page 66.
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Integrated Gas

Key statistics

$ million, except where indicaled

2017 2016 2015
Segment earnings 5,078 2,529 3,170
Including
Revenue [including inter-segment sales| 36,652 29,190 25,989
Share of profit of joint ventures and associoles 1,714 1116 1,471
Interest and other income 687 765 537
Operoting expenses [A] 5,471 6,479 4,088
Exploralion 141 494 1,290
Depreciatiori, depletion and omortisation 4,965 4,509 2,597
Toxolion charge 790 1,254 937
Copilal invesiment [A] 3,827 26,214 5,178
Divesiments [A] 3,077 352 269
Oil and gas production ovailable for sale |thousand bee/d| 887 884 631
ING liquefaclion valumes |millian tonnes| 33.2 30.9 22,6

[A] See *‘NarrGAAP moosuies racondllictions” on pages 2252206,

OVERVIEW

Our Integroted Gas and New Energies business manages liquefied nalurol
gos [ING) activities and the conversion of naturol gas inlo gasteorliquids [GTL)
fuels and other products, as well as our New Energies portfolio. It includes
nalural gas exploration and extroction, when contractually linked to the
production ond Iranspariation of LNG, and the operation of the upstream and
midsiteam infrastructure necessary lo deliver gos lo markel. it markets and
trades natural gas, UING. crude oil, electricity and carborremission rights and
also morkels and sells LNG as o fuel for heavy-duty vehicles and marine
vessels,

BUSINESS CONDITIONS

Global ail demand grew by 1.6% in 2017, according to the International
Energy Agency's Oif Marke! Report published in January 2018, with the Brent
crude oil price averaging $54 per barrel {/bj, up $10/b from 2016.

Global gos demand grew by about 2.4% in 2017, A combination of
weather condilions and increased glabal economic growth led 1o an increase
in demand in most regions,

The global LNG market grew by 29 million tonnes (11.2%) year on yea
Supply growth was primarily driven by the slartup of new projects in Australia
and the USA. The majorily of additional ING supply was absorbed by North
Asia and Soulhern Europe, offseliing o decline in imporls by the Middle Eas!
and North Africa. ING demond growth was supporled by policy
develapmenis (China, South Korea and Taiwan|, warmer weather in the
summer monlhs (Southern Europe) and delays in nuclear power station restarls

(aponl.

Unlike crude ail pricing, which is glabal in nalure, notural gas prices con vary
from region lo region

In the USA, the natural gas price at the Henry Hub averaged $3.0 per
million Brilish hermal units (MMBIu) in 2017, 20% higher than in 2016,
and traded in a ronge of $2.4:3.4/MMB

In Europe, natural gas prices wara higher than in 2016, The average price ot
the UK National Balancing Point (INBP| was $5.8/MMBIu, compared with
$4.3/MMBru in 2016. At the main conlinental European gas trading hubs -
in the Netherlands, Belgium and Germany - prices were also sironger, as
reflected by sironger Dulch Tille Transfer Facility prices.
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Lang-term contracted ING prices in the Asia-Pocific region generally
increased in 2017 as they are predominantly indexed Io the price of Japan
Customs<leared Crude, which has increased in line with global ail prices.
North Asia spol prices |reflected by the Jopon Korea Marker| also increased
due lo relatively strong demand, particularly from China

See “Markel overview" on pages 17-18.

PRODUCTION AVAILABLE FOR SALE

In 2017, production was 324 million barrels of oil equivalent [boe), or

887 thousand boe per day (boe/d|, compared with 323 million boe, or
884 thousand boe/d in 2016, Liquids preduction decreased by 9%, mainly
due to a shuldown of our Pearl GTL plont in Qatar. Natural gas produclion
increased by 4% compored with 2016, mainly due lo the stortup of Gorgon
irain 3 in Australia, porlly offser by lower gas production at Pearl.

LNG LIQUEFACTION VOLUMES

NG liquefaction volumes of 33.2 million lonnes in 2017 ware 7% higher
than in 2016, mainly reflecting the odditionol month's contribution of assets
acquired with BG ond our sirong aperaional perfarmance. There were also
incremental volumes from the startup of Gorgon train 3. These impacls were
partly offset by a higher level of unplanned mainlenance octivily and lower
feedgas availobility ar Queensland Curlis ING (QCING] in Australio and
Allontic ING in Trinidad and Tobogo.

ING sales volumes of 66,0 million lonnes in 2017 were 16% higher than in
2016, mainly reflecting higher purchased volumes from third parfies and
higher offloke from Gorgon, Nigeria ING and Brunei ING.

EARNINGS 2017-2016

Segmenr earnings in 2017 were $5,078 million, which included a net
charge of $190 million. The net charge mainly reflecled o charge of

$445 milion on fair value occounting of commodily derivalives and a charge
of $412 million as a result of US tox reform legislation, partly offset by a gain
of $636 million fram the sirengthening Austrolion dollar on o deferred tax
posilion.
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Segmenl earnings in 2016 were $2,529 million, which included a nel
charge of $1,171 million. The net charge included impairments of

$451 million, reporled mainly in share of profit of joint ventutes and
associates, the reassessment af o deferred tax asset in Australia of

$533 milllon, onerous contract provisions in Europe and the USA of

$390 million, and redundancy and restructuring charges of $245 million,
partly offset by gains on divesiments of $212 million and on the accounting
reclassification of Shell's intares! in VWoodside Pelroleum Limiled (Woodside|
in Australia of $479 million [both reported in interest and other income).

Excluding the net charges described above, segmen! earnings were
$5,268 million in 2017 compared with $3,700 million in 2016 Earnings
were posifively impocted by higher realised oil, gas and ING prices (around
$1,620 million), lower operating expenses [around $ 110 million|, lower
exploration charges (around $ 170 million|, and lower well write-cffs {around
$100 million|. Earnings were negatively impacted by a total of around
$230 million from lower liquids production, mainly as a result of the
shutdown af Pearl, partially offset by higher ING liquefaction volumes across
the portfolio. Other items, which included lower contributions from Irading
and higher taxalion, had a net negative impact of around $200 million.

As a result of the change In the fiscal functianol currency of a number of Shell
enlifies in Austialia lo the US dollar, the impac! of exchange rate movernents
of the Australian dollar on deferred tax balances will be significantly reduced
in 2018

EARNINGS 2016-2015
BG was consclidated within Shell's resulls with effect from February 2016,
following its acquisition.

Segmenl earnings in 2016 were $2,529 million, which included a net
chorge of $1,171 million as described above, Segment earnings in 2015
were $3,170 million, which included a net charge of $1,887 million,
including impoirments of $ 1,109 million and the impact of the weakening of
the Australion dollar on deferred tax positions of $560 million.

Excluding the net charges described above, segment earnings were

$3,700 million in 2016 compared wilh $5,057 million in 2015. Earnings
were impacted by higher operating expenses and depreciation mainly due 1o
the consolidation of BG (around $ 1,860 million], lower oil and LNG prices
{around $1,730 million}, higher laxation laround $570 million|, and other
ne! negalive impacts of around $120 million. These impacts were parlly
offset by higher oil and gas production and ING liquefoction volumes
(around $2,2¢0 million), mainly as a result of he BG acquisition, and lower
well write-olfs {around $660 million).

CAPITAL INVESTMENT AND DIVESTMENTS
Caplial investment in 2017 was $3.8 billion, compared with $26.2 billion
in 2016, of which $21 8 billion related 1o the acquisition of BG

Divestments in 2017 were $3.1 billion, compared with $0.4 billion in
2016, mainly due to the divesiment of our interes! in Waodside.

PORTFOLIO AND BUSINESS DEVELOPMENT
Key portfolio evenls in 2017 included the following:

= |n April, we signed an agresment with Nord Stream 2 AG lo provide a
long-term funding facility of €285 million and funds of up to €665 million
la cover a combinallon of shorl- and long-term funding and guarantees for
a pipeline project to run from Russia to Germany.

m In May, we acquired Cenlrica’s interest in the North Coast Marine Area
INCMA) block offshore Trinidad and Tobago, increasing our interest from
45.88% to 63.19%. In August, we acquired Chevron's interests in Trinidad
and Tobago, which included increasing our interes! in the Shelloperated
East Caast Marine Area [ECMA) block from 50% 1o 100%.

w In July, Shell Energy Australia began selling gas in the Ausiralian domestic
markel

m In September, we acquired MP2 Energy LLC (MP2|, which provides
matkel-based solutions to commercial and industrial customers for
managing energy supply, load, and generatian throughou! the eastern

u In Oclober, we acquired NewMotion, one of Europe's largest electiic
vehicle (EV) charging providers.

w In December, we signed an agreement fo buy First Utility, a leading
independent UK household energy and broadband provider. The
fransaclion was completed in February 2018.

u In December, we signed a gos soles agreement between Arrow Energy
Holdings Pty Limited (Airow) and QCING, bath joint ventures in Australia
in which we parlicipate. Under the agreement, uncentracled gas from
Arrow’s Surat Bosin fields would flow to the QCING venlure, which would
then both sell gas fo local customers and export it through its gas plant on
Curlis lsland.

In January 2018, we announced an agreement lo acquire a 43.83% inleres
in Silicon Ranch Corporation, a leading US developer, owner, and operalot
of solar assels. The transaction was completed in March 2018

The following mojor operational milestones were reached in 2017

u In March, Gorgon train 3 slarled up,

u InJune, our Prelude flcating liquefied natural gas (FING] facility left the
Samsung Heavy Industries shipyard in South Korea, marking a significant
milestone for the project. Prelude FING arrived in Australian waters in July

The Pearl GTL plont (Shell interest 100%| operated at a reduced rate of
production from December 2016, due to unforeseen maintenance required
on the gasifier units, urril o controlled shutdown in Februaly 2017. The plan:
resumed full production in July after repairs to the gasifier units were
completed.

We conlinued 1a divest selecled assets during 2017, including,

m In Australia, we sold our 13.3% interest in Woodside

m In New Zealand, we sold our 50% interest in the Kapuni gas field.

m In Brazil, we execuled an exisling put option agreement to sell our 16.8%
interes! in Companhia de Gas de S&o Paulo {Comggs| lo Cosan S.A.
Indostric ® Comércio (Cosan). We exchanged our common shares in
Comgés for Cosan shares plus cash.

In Seplember, Shell and KUFPEC agreed o cancel the January sale and
purchase agreement for the sale of our 22.2% interest in the Bongkot field
and adjoining acreage offshore Thalland. Subsequerilly, in Jaruary 2018,
we agreed o sell our interest to PTT Explorotion & Production Public Company
Limited [PTTEP). The Iransaction is pending regulatery and olher approvals,
and expected lo close in the second quarler of 2018,

In January 2018, Pariners Group signad an agreement 1o join the Borssele Il

and IV offshore wind farm projects in the Netherlands, diluting our interest in
the consortium from 40% to 20%
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BUSINESS AND PROPERTY
Our Integrated Gos business is described below by country.

EUROPE

Greace

In January 2017, Atiiki Gas Supply Company S.A. was unbundled into
seporate supply and diskibution companies, in line with Greek legislation.
As a result, we have a 49% interes! in bath Attiki Gas Supply Compony S.A
and Atiki Natural Gas Disiribution Company S A,

Netherlands

We have access to imporl and storage capacily al the GATE ING terminal in
the Nelherlcnds (Shell capacily rights 1.4 million lonnes per annum, mtpal,
enabling us to supply NG to marine ond road Iransport customers in
northwes! Europe. We are also using the lerminal to supply ING 1o our
growing truck-refuelling network in the Netherlands. In August 2017, we look
delivery of the Cardisso ING bunker vessel, o purpose-buill vessel which
supplies ING lo marine and industrial cuslomers.

Norwa
Gasnor AS |Shell interest 100%) provides ING fuel for ships and indusirial
cuslomers and has a natural gas pipeline network.

UK
We have a 50% interest in he Dragon ING regasificalion terminal,
wilh longHertn arrangements in place governing the use of capacily rights

ASIA (INCLUDING THE MIDDLE EAST AND RUSSIA)

Brunei

We have a 25% interes! in Brunei LING Sendirian Berhod, which sells mos! of
its ING on long-lerm contracts lo cuslomers in Asia.

China

We joinlly develop and produce frem the mnshore Changbei ight-gas field
under a praduction-sharing conlrac! {PSC| with China Nalional Petroleum
Corporation [CNPC. In 2016, we completed the Changbei | development
programme under the PSC and subsequently handed over the production
operalorshig lo CNPC, In December 2017, we ook the final investment
decision on the Changbe: |l Phase 1 projec!, and project execution began
that month  Shell remcins the operotor of Chongbei |l

In 2016, we handed back the Zitong and Fushun blocks in Sichuon ta
CNPC, and espac! lo complete the handover of the Jingiu block ta CINPC
in 2018.

India

We have a 30% inleres! in the producing il and gos field Panno/Mukia.
We also have o 30% interes! in he Mid Tapli and South Tapti fields, which
ceosed production in the first quarler of 20106,

We have a 32.5% interes! in MGL, a nalural gas distribution company in
Mumbai

We have a 74% interes! in the Hazira regasification lerminal in the stole of
Gujarat on the west coas!.

Indonesia

We have a 35% interest in the INPEX Masela Lid joint venture which owns
and operales lhe olfshore Masela block. In April 2016, the joint venture
received a noflfication from the Indonesian government authorities inslrucling it
fo re-propose a plon for the Abadi gos field based on an onshore LNG
projecl. The partners are committed fo waorking logether with the Indonesian
govemnmen! 10 move lhe project forward.
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Iran
Shell fransactions with lran are disclosed separotely. See "Section 13lr} of the
US Securities Exchange Act of 1934 Disclosure” on page 224.

Malaysia

We hove a 15% interes! in Malaysia ING Tiga located in Bintulu. We also
operate a GTL plant, Shell MDS (Shell interest 72%I, adjacent to the
Malaysia NG facilities. Using Shell technalagy, ke plant converts gas into
high-quality middle distillates, drilling fluds, waxes and specially products

Oman

We hove a 30% interest in Oman ING LLC, which mainly supplies Asian
markets under longterm contracts. We also have an 11% interas! in Qalhat
ING, which is part of the Oman ING complex.

Qalar

We operale the Pearl GTL plant (Shell interest 100%) in Qator under a
developmen! and productionsharing coniract with the governmenl. The fully-
integrated facilily has copacily for production, processing and transportation
of 1.6 billion slandard cubsic feet par day [scf/d) of gas from Qatar's North
Field. It hos an installed capacily of about 140 thousond boe,/d of high-
quality liquicl hydrocarbon products and 120 thousand boe/d df natural gas
liquids (NGL| and ethone.

Due fo unforeseen mainlenance required on the gasifier units, Pearl GTL
operoled at a reducad rote of production from December 2014 unlil o
conlrolled shutdown in February 2017. The plant resumed full production in
July 2017 ofter the gasifier unil repairs were completed. In 2017, Pearl GTL
produced around 3.5 million tonnes of GTL producls.

We have a 30% inlerest in Qalargos 4, which comprises. integroled facilifies
fo produce aboul 1.4 billion scf/d of gas from Qotar's North Field, an
onshore gas processing facility and one ING train with a collective
production capacily of 7.8 mipa of LNG ond 70 thousand boe/d of
condensale and NGL.

Russia
We have a 27.5% interes! in Sakhalin-2, an integraled oil and gas project
localed in a subaretic environment.

We have a 50% interest in the Salym fields in western Siberia,
Khanty Mansiysk Autonomous Dislrict, where produclian was approximalely
120 thousand boe/d in 2017.

We have a 50% interest in KhantyMansiysk Pelroleum Alliance

We have a 100% interes! in the Narth Vorkulinsky |, North Vorkutinsky 2
and Syrioga exploralion ond production licences in Kami Republic [Timan
Pechora).

As a result of European Union and US sanclions prohibiting certain defined
oil and gos aclivities in Russia, we suspended our support to- Salym and
Khanty-Mansiysk Petroleum Alliance in relation 1o shale oil activities in 2014.
Salym and Khanty:Mansiysk Petroleum Alliance also suspended any shale oil
related aclivities in 2014

Singapore

Wa have o 50% interes! in a joint venture with KS Invesimenis (the investment
orm of Keppel Group) that holds a licence 1o supply ING fuel for vessels in
the Port of Singapore. We currenlly have the first aggregator licence to import
NG into Singapore. The exclusivity petiod has ended with the issuance of
the second import licence in Oclaber 2017 to both Shell Eastern Trading [Ple)
ltd (Shell interest 108%| and Pavilion Gas Pre Lid.
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Thailand

We have a 22.2% intetes! in the Bongko! and G12/48 fields in the Gulf of
Thailand and @ 66 7% interes! in exploration Blocks 7 and 8 where activity is
currently suspended due to overlapping claims by Thailand and Combodio.
We have an agreement over Block @a under which we receive royalties.
Production from the Bongket field supplies around 20% of the country’s gas
demand.

In September, Shell and KUFPEC agreed to zancel the January sale and
purchase agreament for the sale of our 22.2% inlerest in lhe Bongkot field
and ad|oining acreage offshore Thailand. Subsequenlly, in January 2018,
we agreed to sell our interest to PTTEP. The tronsaction is pending regulalory
and other approvals, and is expected to close in the second quarler of
2018.

OCEANIA

Australia

We hava interssls in offshore production and exploration licences in the
North West Shelf (NWS) and Greater Gorgon areas of the Carnarvon Basin,
as well os in the Browse Basin and Timor Sea. Woodside of which Shell's
13.3% interest was sold in 2017) is the operalor on behalf of the NWS jcint
venlure, which produced more than 450 thousand boe/d of gas and
condensales in 2017.

We have a 25% interest in the Gorgon ING project, which involves the
development of some of Ihe lorgest gas discoveries to date in Australia,
beginning with the offshore Gorgon and Janszlo fields. Gorgon ING begon
production in March 2016. The third ond final train began operation in
March 2017.

We ore the operator of a permit in the Browse Basin in which two seporate
gas fields were found: Prelude and Concerto (Shell interesl 67 5% in eachl.
Our development concept for these fields is based on our FLNG lechnology.
The Prelude FLNG project is expecled lo produce obout 110 thousand
boe/d of gas and NGL, 3.6 mipa of ING, 1.3 mipa ol condensate ond
0.4 mtpa of liquefied peiroleum gas. Major milestones during 2017 were the
sail away of the facility from the conslruction yard in South Korea and the start
ol hook-up and commissioning acfivilies on site. Qur other interests in the
basin include a joint arrangement, wilh Shell os the operator, for the
undevaloped Crux gos and condensale field (Shell interest 82%).

We are also a pariner in the Browse joint arrangement |Shell interest 27%)
covering the Brecknock, Calliance and Torosa gas fields, and the
undeveloped Sunrise gas field in the Timor Sea (Shell interest 26.6%, both of
which ore operaled by Woodside. We are o partner in both Shell-operated
and olher exploration jcint arrangements in mulliple basins, including
Bonaparte, Browse, Exmouth Plateau, Greater Gorgon and Outer Canning.

We have a 50% interes! in Arrow, o Queensland-based joint venture with
CNPC. Arrow owns cool:bed melhane assets and o domestic power
business.

We hove a 50% interest in irain one and a 97.5% interest in Irain iwe of the
Shell-operated QCING venture. The woiliain liquefaclion plant has on
inslolled capacily of 8.5 mtpa. Our production of onshore nolural gas lrom
the Surat Basin supplies both this plant and the domestic rnarket.

In December 2017, we signed a gas sales agreemenl between Arrow and
QCING, under which unconlracted gas from Arrow's Surat Basin fields
would flow to the QCING venlture, thot would then both sell gas o locol
customers and export il through its gas plant on Curtls Islond.

New Zealand

Our inferests include the Moui (83.75%) and Pohokura (48%| nalural gas
fields. We are an operator with an opproximote & 1% interest in an
explorotion licence in the Great Soulh Basin.

The business is under sirategic review. During 2017, we sold our 50%
interas! in the Kapuni gas field. We are currenlly in discussions lo sell our
remaining inleresls.

AFRICA

Egypt

We have interests of 35.5% and 38%, respectively, in trains cne and two of
the Egyplian ING (ELNG) plont. In January 2014, force majeure nofices
were issued under the LNG agreements as a result of domeslic gas diversions
saverely restricting volumes available to ELNG. These notices remain in place
See "Oil and gas informalion” on page 3¢

Mozambique

In 2014, we signed o memorandum of understanding (MOU) with
Mozambique national oil and gas company Empresa Nacional de
Hidrocarbonetos to formalise o partnership to conduct @ full feasibility study
for a potential GTl project. Following the outcome of the Mozambigque
domestic gas allocalion public lender process in Jonuary 2017, where we
were announced as one of three winners, wa signed o MOU with The
government for the project development work programme

Nigeria
We have o 25.6% interes! in Nigeria ING lid, which operales six ING
Iraine

Tanzania

We hove o 0% interest in, and are the operalor of, Blocks | and 4 offshore
southern Tanzania. The blocks cover approximately 4,000 square kilomeires
of the Mafia Deep Olfshore Basin and the northern part of the Rovuma Basin.
In 2016, we completed drilling on all remaining wells. We continue to
develop a potenlial ING project with partners in Block 2 in line with the
Block 1 and 4 appraisal programme agreed with the Tanzanian gevernment
This includes discussion betwean the government and the poilners in Blocks |,
2 ond 4 1o agree the invesiment ramework for the potential projec!. To
enable the agreed appraisal programme lo be carried out and progress the
developmen! of the project, the Block 1 licence was extended and we are
engaging with the govarnmen! to extend the Block 4 licenca. The government
has confirmed that the Block 4 licence, due lo initially expire on October 31,
2017, remains in full force pending the granl of the licence extension

Rest of Africa
We have o 17.9% share in the West Aftican Gas Pipeline Company

NORTH AMERICA

Canada

In 2014, we entered into a joint venture (Shell interest 50%] to evoluote an
invesimenl in an ING export facility in Kilimot on the west caas! of Canada.
Together wilh our partners, our evalualion continues lo progress

USA

We have offiake rights to 100% of the capacily (2.5 mipa) of the Kinder
Morgan-owned Elba Island liquefaction plant, which is under conslruction.
Elba Island also hos a ragosificalion terminal in which we hove contracted
capacity of 11.6 mipa.

We have 13.1 mipa of conlracled capacily in the lake Charles
regasificalion terminal in lovisiana. We are also evaluating a project to
convert the existing regasificalion facility owned by Energy Transler into o
liquefaction plant in which we would have capacily righls
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SOUTH AMERICA

Bolivia

We have a 100% interes! in the la Velierte, Los Suris and Tarija XX Eost
blocks and the la Vertiente gas processing plant. We have a 37.5% interes!
in the Coipipendi block where we mainly preduce from the Margarila field
and we are also drilling on exploration well. We also have 0 25% interest in
the Tarija XX Waest block where we produce from the llati field. We have the
rights lo explore and further develop the onshore Huocareta block [Shell
interest | 00%), ond plan to drill an exploration well in 2018.

Peru
We have a 20% inleres! in an NG liquefaction slant.

Trinidad and Tobago

We are the larges! sharsholder in all four irains at Allantic ING. We also
have an interest in three concessions with producing fields — Centrol Block,
ECMA and NCMA blocks. In May 2017, we acquired Cenlirica's interest in
the NCMA block, increasing our inferest from 45.88% lo 63.19% and in
Augus!, we acquired Chevron's inleresls in Trinidad and Tobago, which
included increasing our interest in the Shelloperaled ECMA black from 50%
lo 100%. We also have inlerests ranging from 35% to 100% in exploration
activilies in blocks 5(¢), S(d), 6ld), ond Atlantic Area blocks 3, 5. & and 7.

Rest of South America
We have inlerests in a gas pipeline connecting Uruguay to Argentina.

In December 2017, we old our interest in Comgds, o nolural gas
distribution company in Brazil, lo Cosan. We exchanged our common shares
in Comgds for Cosan shores plus cash.

TRADING AND SUPPLY

Through our Shell Energy organisalion, we markel o portion of our shore of
equily production of ING and trade ING volumes around the world through
our hubs in the UK, Dubat and Singapore [t also markets and trodes nalural
gas, power and carbon-emission rights mainly in North Americo and Europe,
af which o portion includes aquily volumes from our upsiream operations.

In September 2017, we acquited MP2, which provides market-based
solutions to commercial and indusirial cusiomers for managing energy supply,
load, and generation throughout the eastein USA.

During 2017, we starled markeling gas in Ausiralio ond Mexico, and power
in Brazil.

NEW ENERGIES

In 2016, we formed o New Energies business. We pursue nwo main areas
of opportunities: new fuels for transpart, such as advanced bioluals,
hydrogen, and chatging for battery-elecrric vehicles; and power, including
from lowscarbon sources such as wind ond sclor a5 well as notural gas.
Digital technologies complement our activities in both new fuels and power.

The New Energies porifolio is largely being buill through acquiring
established companies or through startup componies. Mosl of thase
opporlunities are in business sectors that are different from Shell’s existing oil
and gas businesses, but hove some similarilies and/or adjocencies 1o our
Downsiream and gas and power troding businesses. New Energies
companies ore subjec! lo Shell's control framework. However, some of the
more recenlly acquired, smaller companies ore not yel in compliance, We
are working 1o bring them inlo compliance with Shell's conirol framework in a
fitfor-purpose manner.
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New fuels

Biafuels

We continue la invest in new ways 1o produce biofuels from suslainable
fesdstocks such os wasle and cellulosic biomass from non-food plants. In
2017, we completed construclion cf a demonsiration plani at the Shell
Technelogy Cenire Bangolore, India. This plont will demonsirate o technology
called IH2 la radematk of the Gas Technology Instilute) that turns waste into
iranspott fuel. In oddition, we continue 1o look for opportunities to invest in
lhird-parly technologies and to colloborate in scaling these up for
commercialisaion

Hydrogen eleclric

Shell is laking part in sevaral inifictives to encourage the adoption of
hydrogen-elecrric energy as a transport fuel. In Germany, the government is
suppotting the deployment of o national nelwotk ol hydrogen-electric luelling
stalions across the ceuniry by 2023. We are working on this project with our
jointventure partners in H2 Mobility Germany = Air Liquide, Daimler, Linde,
OMV and Toial. At the end of 2017, Shell already had nine hydrogen filling
slations al its retail silas in Germany.

In the UK, we ore parinering with ITM Power to make hydrogen iuel available
at three rerail sites in the south east of the country. The first slation was
inaugurated in February 2017 al our Cobham relail site. In tha USA, we also
have two hydrogen stalions in Los Angeles, Colifornia. In 2017, we began
working with Honda and Toyota, and with the suppart of the California state
governmen, o build seven new slations in Northern California. We ore
assessing the potenlial for similar projects in Auslria, Belgium, France,
luxembourg, the Nelherlands, Switzerlond ond the USA.

Charging tor baltery-sleciric vehieles

In 2017, we acquired Nelherlands-based NewMolion, a company with one
of Europe's biggest networks af EV charging painls. It operates more than
30,000 private electric charge points in the Netherlands, Germany, France
and the UK. It also pravides 100,000 registered charge-card users accass lo
over 50,000 public charge points In 25 European countries.

In 2017, we also signed an agreement with charging operater IONITY 1o
offer high-powered charging points in 10 European countries, statting with
80 of its bigges! highway stalions, which will allow EV drivers Io travel long
distances. IONITY s g joinl venlure between BMW, Daimler, Ford and
Volkswogen, which was ormed lo create o network of 350kilowatl chargers
nex! to major highways in Europe-

Power
Our share of capacity from wind power projecls in the USA is more thon
400 megowalls [MW|

In the Netherlands, we have an inleres! in the consortivm that was awarded
the concession by the Dulch goverment in December 2016 lo develop the
Borssele IIl and IV affshore wind farm projects, which are lo be locoted 20
kilomelres off the Dulch coast. In January 2018, Pariners Group signed on
agreement to join the projecls, diluling our interes! in the consortium from 40%
to 20%

Also in the Netherlands, we have a 50% interest in the Noordzeewind joint
venture with Nuon, which has been se! up for the development, construction
and monagement of the Egmond aon Zee offshore wind farm. The farm
comprises 36 wind lurbines, each with a capacity of 3 MW

We are explaring ways lo deploy solar technologies 1o lower the carbon
intensily of our operations.

We are also looking ol how bes! lo combine wind and solar power wilh our
exisling business and capabililies.



Preliminiary Public Copy

We are developing o solar pawer plont at our Moerdijk chemicals sile in the
Netherlands, wilh consiructian planned to begin in 2018. The plant Is
expected lo provide an approximate peak capacily of 20 MW of renewable
power The power produced will be used by the Shell Moerdijk site.

In Dacember 2017, we signed an agreement to buy First Utility, a leading
independent UK household energy and broadband provider. The fransaction
was completed in February 2018

In January 2018, we announced an agraement lo acquire o 43.83% inlerest
in Silicon Ranch Corporaion, a leading US developer, owner, and aperatar
of solar assels. The fransaction was compleled in March 2018.

Digital technologies
Digltol tachnologies complemant our activilies in new fuels and power.

in the Netherlands, we hove developed a filkup-andgo system which allows
drivers lo pay online for fuel fram Iheir vehicles. This secure payment system
saves drivers time.

In the USA, the Fitcat™ app transfarms a regulor car inlo & “connected car”
and provides maintenance aleris and informalion on the engine, the location
of nearby services and tracks users’ driving style, helping drivers save money,
stay sale and lake care of their vehicle.

We have developed an app, called Farepilal, that helps seltemployed
drivers 1o idenlify high demand areas to swiflly find Iheir nex! fare and
potentially save them fuel. We have invested through Shell Technology
Ventures In tiromizoo, o German starl-up whose online technology connects
retailers wilh cuslomers. We are collaboraling on an online toal that efficiently
schedules local delivertes in over 150 towns and cilies In Gemmany and
Ausiria. This approach improves cuslomer service, lowers cosls and, If widely
adopred, could reduce urban fraffic and, in fuin, help improve local air

quality.
Going forward, we are exploring services we could offer to home energy
users. We hove already developed o digilal programme which helps

customers in the UK bring all their energy bills together in one place ond finds
ways lor themn 1o save money.

Qur approach 1o digital veniures involves exploring a range of apticns, and
moving on swiltly if we conclude that a venture is not commercially viable.

INTEGRATED GAS DATA TABLE

LNG liquefaction volumes Million lonnes

2017 2016 2015
Ausiralio 11.1 9.5 34
Brunel 1.6 1.6 1.6
Egyp! 0.2 0.2 -
Maloysia 1.3 1% 1.8
Nigeria 5.2 45 $.0
Norway 0.1 0.1 —
Oman 2.0 2.0 19
Peru 0.9 0.9 cz
Qoatar 2.4 24 2.4
Russia 3.1 3.0 2.9
Trinidad and Tobago 53 5.4 2.9
Tolal 932 30.9 22,6
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Integrated Gas “ontinued

LNG AND GTL PLANTS AT DECEMBER 31, 2017

LNG liquefaction plants in operation

Asset Location Shell interest (%) 100% capacity {mipa)[A]
Europe
Norway Gasnor Bergen 100.0 0.3
Asia
Brunei Brunei ING Llumur 25.0 7.8
Malaysia Malaysia ING Tiga Bintulu 15.0 7.7
Oman Oman ING Sur 30.0 7.1
Qalhat ING Sur 11.0[B) 3.7
Qalor Qolargos 4 Ras Laffan 30.0 7.8
Russia Sakhalin ING Prigarodnoye 27,5 9.6
Oceania
Australia Australia North Wast Shelf Karratha 16.7 16.9
Gorgon ING T Barrow Island 25.0 572
Gorgon ING 72 Barrow Island 25.0 52
Gorgon ING T3 Barrow Island 25.0 5.2
Queensland Curtis ING T1 Curtis lsland 50.0 4.3
Queensland Curtis ING T2 Curlis lsland Q7.5 4.3
Alrica
Egyp! Egyptian ING T1 Idku 355 3.6
Egyptian ING T2 Idku 38.0 3.6
Nigerio Nigerio ING Bonny 25.6 22.0
South America
Pery Peru ING Pampa Melchorita 20.0 4.5
Trinidad and Tobago Atlanlic ING T1 Point Fortin 46.0 3.1
Atlantic ING T2/T3 Paint Fortin 545 6.6
Allantic ING T4 Point Fortin 5% 532
1A] As repartud by the operalor,
(B] Intares), ar port of the Inleresl, s hold vio indirect shaieholding.
LNG liquefaction plants under construction
Assat Localion Shell interest (%) 100% capacily (mipa)
Oceania
Australic Prelude Browse Basin 67.5 36
GTL plants in operation
Assa| Location Sholl intarost (%) 100% capacily (b/d)
Asia
Maloysia Shell MDS Bintulu 720 14,700
Qatar Pearl Ras Laffan 100.0 140,000
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Upstream

Key statistics

$ million, excepl where indicated

] 2017 006 2015
Segment earnings 1,551 (3,674) 18,833)
Including:
Revenue |including intersegment sales| 40,192 32,934 33,563
Share of profit of joint ventures ond ossociales 623 222 491
Interest and olher income 1,188 83¢ 1,819
Operaling expenses [A) 12,656 14,501 15,740
Exploration 1,804 1,614 4,429
Deprecialion, depletion and amortisatior 17,303 16,779 20,404
Taxalion charge//credit| 2,409 (938) 927
Capitol investment [A) 13,648 47,507 18,349
Divesimenls [A] 11,542 1,726 2,478
Oil and gas production ovailable lor sale (thousand boe/d) 3R 2,784 2,323

[A| See “NonGAAP measures reconcilialions” on pages 225226

OVERVIEW

Our Upsiream business explores for and exiracts crude oil, natural gas ond
nalural gas liquids. It also markets and transports oil and gas, and aparates
the infrastructure necessary lo deliver them 1o market. We are also involved
in the exlraction of bitumen from mined cil sands and its conversion into
synthelic crude ail.

BUSINESS CONDITIONS

Global oil demand grew by 1.5 million batrels per day [b/d|, or 1.6%, 1o
97 .8 million b/d in 2017, according to the International Energy Agency's
Oif Marke! Report published in January 2018. The Brent ¢rude oil price, an
International benchmark, averaged $54/b, $10/b higher than in 2016
when the price was af ils lowes! overoge level since 2004. If raded beween
$45/b and $67/b in 2017, ending the year al $66/b.

On a yearly average basis, West Texts Intermediate crude oil fraded at a
$3/b discount o Brent in 2017, compared with $0.4/b in 2016. The
discount widened in the second hall of the year as crude oil demand from
refineries on the US Gulf Coast slowed due to shutdowns reloled Io the
hurricane season. Increasing US il exports helped 1o limit further widening of
the price differential.

Global gas demand grew by about 2.4% in 2017, which is higher than the
average annual growth of 2.3% in the past decade. A combination of
wealher conditions and increased global economic growth led to an increase
in demand growth in most regions.

In the USA, the natural gas price af the Henry Hub averaged $3.0 per
million British tharmal units IMMBtu] in 2017, 20% higher than 1n 2016, and
iraded in a range of $2.4-3 4/MMBIu. One imparlan! factor Is how much
nalural gos Is ovailable in storage during the winter. At the end of March
2017, prices were supporled by a tighter than normal balance belween
supply and demand, which led 1o around 0.5 iillion cubsic feet lass gas
being held in storage compared wilh the yearago level. Mild weather and
higher prices led to lower than normal demand for gas from US power
generation, But both NG exports and pipeline exports lo Mexico increased
substantially as new liquefaction terminals and cross-border pipelines came
online. Higher oil and gas prices compared with 2016, combined with new
gas pipeline capocity, helped 1o increase overall gas production, which met
demand but lec 10 around 0.3 rrillion cubic feel less gas held In storage

in November 2017, comparad with the yeorago level.

In Europe, nalural gas prices were higher than 1n 2016. The average price af
the UK National Balancing Point (NBP] was 28% higher in 2017. Al the
main continental European gos trading hubs ~ in the Netherlands, Belgium
and Germany — prices were alsa sironger, os reflected by sironger Dulch Tille
Tronsfer Facility prices, Higher prices reflected the combined effect of reduced
domestic praduction, lower nuclear power gsneration, increased coal prices,
and growth in demand from power generation and other induslriol sectors.

Sea "Market overview” on pages 17-18,

PRODUCTION AVAILABLE FOR SALE

In 2017, production was 1,014 million barrels of cil equivalent (bee), o
2,777 thousand boe per day |boe/d), compared with 1,019 million boe, or
2,784 thousand boe/d in 2016. liquids praduction was flat and natural gas
production decreased by 1% compared with 2016

Production in 2017 decreased slightly compared with 2016. Decreases
were mainly due lo divesiments [around 135 thousand bos/d| and field
declines [araund 80 thousand boe/d). Increases were mainly from new field
start-ups and the confinuing ramp-up of exisling fields {around 195 thousand
boa/d|, in particular Lula Central, Lula Alto, Lula South and Lopa in the
Santos Basin in Brazil, Kashagan in Kazakhstan, Kebobangan and Malikoi in
Malaysia and Stones in the US Gulf of Mexico and sitonger opetational
performance and acquisilions, which cantribuled additional volumes of
areund 105 thousand boe/d. Other items hod a net negative impoct of
around 90 thousand boe/d.

EARNINGS 2017-2016

Segmen! earnings in 2017 were $1.551 million, which included a net
charge of $1,540 million. The net chorge included impaitmeni charges of
$2,557 million (reporled in depreciation|], mainly related to divesiments of
our oil sands interests in Canada, onshore assets in Gabon and our interest in
lhe Corrib gos project in Ireland, o charge of $ 1,089 million relaled to US
lax reform legislation, and redundancy and restructuring charges ot

$163 million. These charges were porlly offset by gains on divesiments of
$1,463 million, repoitad in interest and other income, mainly related ta a
package of assels in the UK North Seq, a credit of $772 million mainly
ieflecting the release of tax liabilities, and other items with a ne positive
impact of $34 milllon,

Segment earnings fn 2016 were a loss of $3,674 million, which included a
nel charge of $970 million, The net charge included impairment charges of
$1,147 million (reported in deprecialionl, primarily related 1o shale and
deepwater properties in North and South America; redundancy ond
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resiructuting charges of $6.54 million; a $235 million provision for onerous
drilling rig contracts; $ 198 million related 1o the reassessment of deferred tox
pastiions in Malaysia; and a net charge on fair value accounting of certain
commodily detivatives ond gos coriracts of $145 million. These chorges
were partly offset by o gain of $661 million reloted 1o the impact of a
sirengthening Brazilian real on o deferred tox position, divesiment gains of
$645 million, reporled in interest and other income, and o cradit of

$103 million reflecting a statulary lox rate reduction in the UK.

Excluding the net chorges dascribed dbeve, segment eornings in 2017 were
$3,091 million compared with a loss of $2,704 million in 2016, Earnings
benefited from higher redlised oil ond gos prices [around $3,700 million),
lower loxes faround $1,480 million), mainly related to the movemenls in
various delerred tax positions, and lower depreciation (around $800 million),
mainly related lo assets classified as hald lor sale and divesiments. These
impacls were partly offset by lower produclion volumes mainly due to
divesiments {around $ 140 milllion| and higher well write-offs |around

$100 million].

EARNINGS 2016-2015
BG was consolidated within Shell's results with effec! from Februory 2016,
following its acquisition.

Segment earnings in 2016 were o loss ot $3,674 million, which included o
nel charge of $970 million os described on poge 31 and above

Segmen! earnings in 2015 were a loss of $8,833 million, which included o
net charge of $6,578 million. The net chorge included $4,616 million
related o impaitments, redundancy and restiuciuring, ond other items
associated with the decision lo cease Alasko drilling octivities and the
Carmon Creek project in Conada. The net charge also rellected other
impairment charges of $3,466 milion and o chorge of $463 million related
10 the impact of o weakening Brozilion real on o deferred tax position. These
charges were porlly offset by goins on divestments of $1,603 million and o
credil of $604 million, reflecling o stotutory rax rote reduclion in the UK.

Excluding these net charges, segment earnings in 2016 were a loss of
$2,704 million compared with o loss of $2,255 million in 2015, principolly
as a result of lower oil and gas prices, and higher depreciolion partly offset
by higher production volumes, mainly due o the acquisition of BG

CAPITAL INVESTMENT

Capitol invesiment in 2017 was $13.6 billion, compared with $47.5 billion
in 2016. Capital invesiment in 2017 included $ 1.5 billion related 1o the
acquisition of a 50% interest in Morothan Oil Canada Corporation IMOCC),
while 2016 included $31.1 billion related 1o the acquisition of BG, Organic
capital investment was $4.1 billion lower than in 2016, reflecting our
conlinuing efforls to curtail spending by reducing the number of new
invesiment decisions and pursuing lower-cost development solulions.

DIVESTMENTS

Divestments in 2017 were $11.5 billion, compared with $1.7 billion in
2016. Divestments in 2017 ware mainly the sale of out oil sonds and in-silu
intetes!s in Canada, a pockage of UK North Sea assels, our onshore assets
in Gabon, and assets in the Deloware Permian Basin in the USA.

PORTFOLIO AND BUSINESS DEVELOPMENT

We lock the following key porifolio decisions:

m In Februory 2017, we took the finol invesiment decision (FID) 1o execute
Phase | of the Kaikios deep-waler project in the USA, and Phase 2 was
approved in Aprll 2017. Koikias (Shell interest 80%] is o subsea lie-bock
to the Shelloperated Ursa platfarm. Phase 1 will include three wells and
Phase 2 will odd on addilionol well, which calleclively ore expecled 1o
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reoch a peak production of opproximately 40 thousand boe/d. First oil is
expecled in June 2018 for both Koikios Phase 1 and Phose 2.

» In December, Moersk Oll, as operator, announced FID for the
redevelopment of the Tyro gos field (Shell interest 36,8%) in Denmark.
When completed in 2022, peak production is expacted to be around
60 thousand boe/d.

® In Jonuary 2018, we announced the FID for the redevelopment of the
Penguins oil and gos field (Shell interest 50%] in the UK North Seo. The
decision aulhorises the consttuchion of a floating production, storage and
offloading (FPSO) vessel, which is expacted o have o peak produclion
1100%) of around 45 thousand boe /d.

We achieved the following operational milestones in 2017

® In Brazil, we announced first production at the lula South deepwater
development (Shell interest 100%) vio FPSO P66 in the Brazilian pre-salt
block of the Santos Basin.

u Also in Brozil, tagelher with our pariners, we won 35year produciionsharing
contracts for thrae pre-sall exploration blocks in the Santos Basin. Two blocks
are adjacent lo the Gato do Malo field (Shell interest 80% os operator) and
the non-Shelloperared Sopinhod field (Shell interest 30%), where Shell is
olready present, ond the third is Alto Cabo Ffrio Wes! (Shell interesl 55%
as operalor).

» Also in Brazil, together with our pariners, we announced the start of
production lesting at the Libro field FPSO in the Santos Basin. Petrobras,
the operator, announced that the Libra consortium (Shell interest 20%) had
submited the decloralion of commerciality and signed a contract to charter
the first production FPSO of tha nonth-wesl block of Libra, now called Mero,
The FPSO is expecled lo hove o capacity of 180 thousand bos/d and
production is scheduled to stort in 2021.

m [n Nigeria, we announced first production at Phase 2 of the Gbaran-Ubie
integrated oil and gas development (Shell interest 30%) in the Niger Della
region. Expected peak production is around 175 thousand boe/d

m In the UK, the non-Shelloperoted Schighallion redevelopment [Shell interast
approximately 45%) reached first production

m In the USA, we purchased the Turritalla FPSO for the Stones deepwaler
development in the Gulf of Mexico. The FPSO has a doily production
capucity of opproximalely 60 thousand barrels of oil and 15 millian
standard cubic feet of nalural gos.

In Januory 201 8, we won nine exploration blocks in the deeprweter bid
round in Mexico; four blocks an our own, four with our partner Qatar
Petroleum International Limiled, ond one with our partner Pemex Exploracion y
Praduccién. The toral area of these nine blocks is 18,996 square kilometres.
We will be the opsrator of oll nine blocks.

Also in January 2018, wa announced one of our Jargest US Gulf of Mexico
exploration finds in the post decade from the Whale deep-water well. Whole
is operated by Shell [60%) and coowned by Chevran U.S.A, Inc. [40%).

It was discovered in the Alominos Conyon Block 772, odjacent o the Shell:
operaled Silvertip field and opproximately 16 kilometres from the Shell-
operoled Perdido plaiform. Evoluolion of the discovery is ongoing

We continued to divest selected ossels during 2017, including:

» In Canado, we sold all of aur in-sitv and undeveloped oil sands interests
and our 60% interest in the Athabasco Oil Sands Project |JAOSP)
Separately we acquired a 50% interest in MOCC, which holds a 20%
interes! in the AOSP.

= In the UK, we sold a package of North Sea assets in November. This
consisted of our inlerests in the Buzzard, Beryl, Bressoy, Elgin-franklin, J»
Avea, Everest, Lomond and Erskine fields and the Greater Aimada cluster,
and o 10% interes! in the Schiehallion field.
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m In Gabon, we sold all of our onshore oil and gas operations and related
infrastructure: five Shell-operated fields (Rabi, Toucan/Robin,
Gamba/Ivinga, Koula/Damier, and Bende/M'Bassou/Totou), non-Shell-
operated interests in the Atora, Avocette, Coucal, and Tsiengui West
fields, and the associated infrastructure of the onshore pipeline system from
Rabi to Gamba and the Gamba Southern export terminal.

® In the USA, we sold approximately 5,300 acres and associated producing
assefs in the East Haley area of the Delaware Permian Basin in West
Texas.

In freland, we reached an agreement with CPP Investment Board Europe
S.AR.L., a subsidiary of Canada Pension Plan Investment Board, to sell our
45% interest in the Corrib gas project. The transaction, which represents
Shell’s exit from the upstream business in Ireland, is subject to partner and
regulatory approval and is expected to conclude in the second quarter of

018
BUSINESS AND PROPERTY

Our subsidiaries, joint ventures and associates are involved in all aspects of
upstream activities, including matters such as land tenure, entiflement to
produced hydrocarbons, production rates, royalties, pricing, environmental
protection, social impact, exports, taxes and foreign exchange.

The conditions of the leases, licences and contracts under which oil and gas
interests are held vary from country to country. In almost all cases outside
North America, the legal agreements are generally granted by, or entered
info with, @ government, state-owned company or governmentrun oil and gas
company, and the exploration risk usually rests with the independent oil and
gas company. In North America, these agreements may also be with private
parties that own mineral rights. Of these agreements, the following are most
relevant fo our inferests:

m licences [or concessions), which entitle the holder to explore for
hydrocarbons and exploit any commercial discoveries. Under a licence,
the holder bears the risk of exploration, development and production
activities, and is responsible for financing these activities. In principle, the
licence holder is entitled to the totality of production less any royalties in
kind. The government, state-owned company or governmentrun oil and gas
company may sometimes enter into a joint arrangement as a participant
sharing the rights and obligations of the licence but usually without sharing
the exploration risk. In a few cases, the slate-owned company, government-
run oil and gas company or agency has an option to purchase a cerlain
share of production.

® lease agreements, which are typically used in North America and are usually
governed by terms similar fo licences. Participants may include governments
or private entities, and royalties are either paid in cash or in kind.

® Production-sharing contracts {PSCs) entered into with a government, state-
owned company or government-run oil and gas company. PSCs generally
oblige the independent oil and gas company, as contractor, to provide all
the financing and bear the risk of exploration, development and production
acfivities in exchange for a share of the production. Usually, this share
consists of a fixed or variable part that is reserved for the recovery of the
contractor’s cost [cost ail). The remaining production is split with the
government, state-owned company or government-run oil and gas
company on a fixed or volume/revenue-dependent basis. In some cases,
the government, state-owned company or government-un oil and gas
company will participate in the rights and obligations of the contractor and
will share in the costs of development and production. Such participation
can be across the venture or on a fieldbyfield basis. Additionally, as the
price of oil or gas increases above certain predetermined levels, the
independent il and gas company’s entitlement share of production
normally decreases, and vice versa. Accordingly, its interest in a project
may not be the same as its entitlement.

EUROPE

Denmark

We have a non-operating inferest in a producing concession in Denmark
{Shell interest 36.8%), which was granted in 1962 and expires in 2042.
The Danish government is one of our partners with a 20% inferest.

In December 2017, the FID for the Tyra redevelopment project was taken fo
ensure continued production from Denmark’s largest gas field.

Ireland
In July 2017, we agreed to sell our 45% interest in the Corrib gas project.
The transaction is expected to be completed in the second quarter of 2018.

Italy
We have a 39.23% interest in the Val d'Agri producing concession,
operated by ENI.

We also have a 25% inferest in the Tempa Rossa concession operated by
Total. The Tempa Rossa field is under development and first oil is expected

in 2018.

Netherlands

Shell and ExxonMobil are 50:50 shareholders in Nederlandse Aardolie
Maatschappij B.V. (NAM|. An important part of NAM's gas production
comes from the onshore Groningen gas field, in which EBN, a Dutch
government enfity, has a 40% interest and NAM a 60% interest.

Production from the Groningen field induces earthquakes that cause damage
to houses and other structures in the region leading to complaints from the
local community. NAM is working with the Dutch government and
stakeholders to fulfil its commitments to the residents of the areq, including the
payment of all earthquake related cost. In addition, since 2013, the Dutch
Minister of Economic Affairs and Climate Policy {the Minister] has set an
annual production level for the Groningen field taking into account all
interests, including that of the safety of the residents, the security of supply of
the domestic gas market and the supply commitments to offiakers in EU
member sfates. Production is capped at 21.6 billion cubic metres for the
current gas year ending September 2018.

In January 2018, an earthquake occurred that triggered the need for
additional measures. The Dutch Mining Regulator has advised the Minister to
further reduce the annual production from the Groningen field 1o a level of
approximately 12 billion cubic metres. Before the end of September 2018,
the Minister will take a decision on the production level for the next gas year
based on all interests at stake. The level for the gas year ending September
2019 is expected fo be lower than the current level.

Apart from production reductions, a variely of measures have been taken by
NAM, the Minister and the government, including an indepth study and
measuring programme {both sub-surface and above surface), the issuance of
specific building regulations and the establishment of @ damage claims
handling process under government supervision.

The Dutch government and the shareholders in NAM are in discussions
regarding the future of their cooperation in production from the Groningen
field. See “Risk factors” on page 14.

NAM also has a 60% interest in the Schoonebeek il field, and operates a

significant number of other onshore gas fields and offshore gas fields in the
North Sea.
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Norway

We are a partner in 38 produclion licences on lhe Norwegian continental
shelf. We are the operator in 17 of thess, of which four are producing: the
Draugen ol field |Shell inlerest 44.6%), the Gaupe field (Shell interest GO%I,
the Knor field (Shell interest 45%), and the Ormen lange gas field (Shell
interest 17 8%). We have inlerests in the praducing fields Troll, Gjaa,
Kvilebjern, Sindre and Valemon, where we are not the operator.

UK

We operate a significant number of our interests on the UK continental shell
on beholf of o 50:50 |oint arfangement with ExxonMobil. In addition te cur
oil and gos production from Nerth Sea figlds, we have various interesls in the
Allantic Margin area where we are not the operalor, principally in the West
of Shetland area (Clair, Shell interest approximalely 28%, and Schiehallion,
Shell interest approximately 45%).

In November 2017, we sold our interests in the UK North Sea asses
Buzzard, Beryl, Bressoy, Elgin-Franklin, JArea, Everes!, Lomond and Erskine
fields and the Grealer Armada clusler, as well as a 10% interest in
Schiehallion

In Jonuary 2018, we announced the FID for the redevelopment of the
Penguins oil and gas field (Shell interest 50%) In the UK North Sea.
Discovered in 1974, the field was first developed in 2002, The decision
authorises the conslruclion of on FPSO, the first new monned installation for
Shell in the northern North Sea in almost 30 years, The FPSO is expecled to
have a peak production (100%| of around 45 thousand bos/d. The field is
in 165 matres of waler, approximately 240 kilomerres north east of the
Shetland Islands.

Rest of Europe
We also have interests in Albania, Bulgatia, Cyprus, Germany
and Greenland,

ASIA (INCLUDING THE MIDDLE EAST AND RUSSIA)

Brunei

Shell and the Brunei government are 50:50 shoreholders in Brunel Shell
Petroleum Company Sendirian Bethad [BSP|. BSP has long-term oil and gas
concession rights onshore and offshore Brunei, and sells most of its gos
production o Bruner ING Sendirian Berhad [see “Integrated Gas" on

page 26|, wih the remainder (approximately | 3% in 2017) sold in the
domestic marker.

In Apnl 2017, BSP and the government of Brunei announced an exploration
success in the lumut area, wilh the loyang-layang well discovery.

In addition to our inlerest in BSP, we are the operator of the Block A
concession [Shell interest 53.9%), which is under explorotion and
developmen!, and the operator of exploration Black Q (Shell interesl 50%).
We have a 35% non-operaling inlerest in the Block B concession, whers gas
and condensale are produced from the Maharaja Llela field.

We also have non-operaling inleresls in deep-waler exploration Block CA-2
[Shell inlerest 12.5%| and in exploration Block N (Shell interest 50%|, both
under PSCs

Iran
Shell transactions with Iran ore disclosed separately, See “Section 13[rl of the
US Securities Exchange Act of 1934 Disclosure” on page 224.

Iraq

We have a 20% interest in the development and production services contract
for the West Quina | field, which is operated by ExxonMobil. This interest is
subjec! lo an ongoing sales process
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We also have a 44% interest in lhe Basrah Gas Company, which gathers,
Ireats and processes associated gas produced from the Rumaila, West Qutna
1 and Zubair fields that was previously being flared. The processed gas and
associoled products, such os condensate and liquefied petroleum gas (LPG),
are sold mainly to the domestic marke! and surplus condensate and PG ore
exported. In 2017, Basrah Ges processed on overage around 700 million
standard cubic feel per day of associaled gas inta dry gas, condensate

and PG

We have o 45% inlerest in the Majnoon oil field that we operole under o
development and production services contracl. In September 2017, the Iragi
government and Shell announced that we will exit the Majnoon development
and production services contract and hand over the operalions 1o the Iraqi
government of its nominee.

Kazakhstan

We are the join! operalor of the onshore Karachaganak oil and condensate
field [Shell interest 22.25%), where we have a licence 1o the end of 2037
Karachaganak produced around 393 thousand boe/d, on a 100% basis,
in 2017

We have a 16.8% interest in the North Caspian Sea Production Sharing
Agreement which covers, among others, the Kashagan field in the Kazakh
sector of the Caspian Sea. The North Caspian Operating Company is the
operalor. This shallowwater field covers an area of approximately

3,400 square kilometres. Phase 1 develapment of the field is expected to
lead 1o pleteau oil praduction capacity of about 370 thousand b/d by
2019, on a 100% basis, with the possibility of increases with additional
phases of development. Production starled in 2016.

We also have an interest of 55% in the Pearls PSC in the Kazakh seclor of
the Caspian Sea. It includes two oil discoveries, Auezov and Khazar The
Pearls PSC acreoge decreased from around 900 square kilomelres to oround
520in 2017, due to relinquishment of the Naryn and Tulpar licences, which
were no lenger deemed economically viable.

We also have a 7.43% interest in Caspian Pipeline Consartium, which cwns
and operates an oil pipeline running trom the Caspian Sea ta the Black Sea
across parts of Kazakhsian and Russia.

Malaysia

We explore for and produce oil and gas offshore Sabah and Sarawak under
17 PSCs, in which our interests range from 20% to 75%. This includes the
SK319 PSC which expired at the end of 2017 and for which we have
applied for an extension of the exploration pericd.

Olfshore Sabah, we operate five preducing cil fields (Shell interests ranging
from 20% 1o 50%| These include the GumusutKakap deep-water field (Shell
interest 29%|, where production is via a dedicated flooting production
system, and the Malikai deepwaler field (Shell interest 35%|. We also have
a 21% interest in the Siakap Norlh-Petai deep-waler field and a 30% interest
in the Kebabangan field, both operated by third paries.

In 2017, we acquited a 25.1% non-operating interest in Block N.
In 2016, we agreed 1o sell our 50% interest in the 2011 North Sabah EOR

Production Sharing Conlracl. This transaction is expected to complete by the
end of March 2018.
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Olfshore Sarawak, we are the operalor of 12 producing gos fields [Shell
interesls ranging from 37.5% to 50%) The M3S fiald (Shell interest 70%) has
reachad the end of its life ond will be abandoned. Neatly oll of the gas
praduced offshore Sarawak is supplied 1o Malaysia ING in Bintulu and 1o
our gasterliquids plant in Bintulu, See *Infegiated Gas" on page 26.

We also have a 40% interest in the 201 1 Baram Della EOR PSC and a 50%
interest in Block SK-307. Additionally, we hove interesls in four exploration
and development PSCs: SK318, SK319, Sk320 and SK408.

Oman

We have a 34% interest in Pelroleum Development Oman [PDO; the Omani
governmenl has @ 0% interest. PDO is the operator of more than 160 il
helds, mainly located in central and southern Oman, over an area of
85,823 square kilometres. The concession expires in 2044.

We also have a 17% inlerest in the Mukhaizna il field.

United Arab Emirates

In Abu Dhabi, we have a 1.5% interes! in the licence of ADNOC Gas
Processing (previously named Abu Dhabi Gas Indusiries Limited, or GASCQO,
which expires n 2028. ADNOC Gas Processing exports propane, butane
and heavierliquid hydrocarbons, which it exiracts from the wet gas
associated with the oif produced by ADNOC Onshore (previously named
Abu Dhabi Company for Onshore Oil Operations, or ADCO).

Rest of Asia
We also have interests in Jordan, Kuwait, Mangolia, Myanmar,
the Philippines, Stale of Palestine and Turkey

AFRICA

Egypt

We hove o 50% interest in the Badr Petroleum Company (BAPETCO), o self-
operaled joint venlure belween Shell and the Egyptian General Pelroleum
Corporation [EGPC). BAPETCO onshore operations ore in the Western Desert
where we have an interes! in nine ail and gas producing development leases,
as well oz four exploration corcessions [North East Obaiyed, North Matiouh,
North East Alam El Shawish and Noith Umbaraka).

We have inleresls in two gasproducing areas offshore the Nile Delta. We
have @ 40% interes! in the Rashid Petraleum Company, o self-operated joint
venlure belween Shell, EGPC and Edison, which operates the Roseto
concession (Shall interest 80%).

We also have a 25% interest in the Burullus Gas Company [Burullus), o selk
operaled joint venlure between Shell, EGPC and PETRONAS. Burullus
operatas the West Dello Deep Marine concession |Shell interest SO%), which
supplies gas lo both the domestic morket and the Egyptian ING plant (see
"Integrated Gas* on page 27|.

We also have a 60% interest in the development rights over the Harmattan
Deep discovery and in the Nolus discavery offshore the Nile Delta.

Gabon

In October 2017, we sold our interests in eight onshore mining concessions
and related infrastructure. We conlinue to hold 75% interesls in Shell-operated
Gabon deepwaler exploration licences.

Nigeria

Our share of production, onshore and offshore, In Nigeria was

266 thousand boa/d in 2017, compared with 258 thousand boe/d in
2016. Securily issues, sobolage and crude oil theft in the Niger Delio
continued to be signilicant challenges in 2017.

Onshore

The Shell Petroleum Development Company of Nigeria Limited (SPDC) is the
operator of a joinl arrangement (Shell interest 30%) that has 17 Niger Della
onshore oil mining leoses (OML), which expire in 2019; the renewal
application process has commenced. Of the Nigeria anshare proved
reserves, 87 million boe are expecled lo be produced before the expiry of
the current licences, and 450 million boe beyond. To provide funding,
modified carry agreements and alternative funding airangements are in place
for certain key projects and are being successfully implemented.

In 2017, we announced first produclion at Phase 2 of the Gbaran-Ubie
integraled il and gas development {Shell interest 30%) in the Niger Della
region. Expecled peak production is around 175 theusand boe/d.

SPDC supplies gos to Nigeria ING Lid (see “Inlegroled Gas" on page 27)
mainly through Its Gbaran-Ubie and Soku projects

Olffshore

Our main offshore deepwater uclivities are carried aut by Shell Nigeria
Exploratian and Produclion Company Limited (SNEPCO, Shell interest 100%),
which hos interests In four deep-water blocks, under PSC lerms, in which
production is via two FPSOs - Bonga and Erha. SNEPCO operates OMLs
118 [including the Bonga field FPSO, Shell interast 55%) and 135 (Bolic and
Doro, Shell interest 55%) and hos a 43.75% non-operating interest in OML
133 (including the Erha FPSO) and a 50% nonoperaling interest in oil
prospecling licence {OP\| 245 (Zabozaba, Elan)

Authorifies in various countries are investigaling our invastmenl in Nigerian oil
block OPL 245 and the 2011 selllement of litigation pertaining to that block.
See Note 25 to the "Cansolidated Financial Statements” on pages 175-176.

SNEPCO also has on approximate 43% interes! In the Bonga South
West/Aparo development via its 55% interest in OML 118. Following the
decision o delay the Bongo South West/Apaio project, a reframing exercise
Is under way lo make this project economically viable in lhe current business
environmenl. FID is nol expected before 2019.

SPDC also has three shallow-water licences (OMLs 74, 77 and 79) and o
40% interest in the non-Shell-operaled Sunlink joint veniure thal has one
shallow-wafer licence (OML 144); all four OMLs expirs in 2034.

In our Nigenan operations, we face various risks and adverse conditions
which could have a material adverse effect on our operational performance,
samings, cash flows and financial condition [see “Risk factors” on page 14).
There are limitations fo the exlent to which we can miligote these risks. We
carry out regulor portfolio assessmenls lo remain a competitive player in
Nigeria for the long term. We support the Nigerian government's efforts 10
improve the efficiency, functionality and domestic benefits af Nigeria's oil and
gos industry, and we monitar legislative developments. We monitor the
security siluation and liaise wilh host communities, governmenlal ond non-
governmental organisalions 1o help promote peace and safe operations. We
confinue lo provide transparency of spills management and repotting, along
with our deployment of oilspill 1esponse capability and technology. We
execule a maintenance slrategy lo suppor! sustainable equipment reliobility,
and have implemented a mulli-year programme to reduce routine flaring of
associaled gas. See “Climate change and energy transilion” on page 66

Rest of Africa

Wa also have interests in Algeria, Kenya, Namibia, South Aftica, Tanzania
and Tunisia.
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Upstream Coniinued

NORTH AMERICA

Conada

We have approximately 1,500 mineral leases in Canada, mainly in Alberla
and Brilish Columbia. We produce and market natural gos, natural gas
liquids, synthelic crude oil and bitumen. In addition, we have significoni
exploration acreage offshore.

Shales

We have approximalely 1,200 minerol leases with over 2.6 million nel mineral
acres. Our posilion is pnmarily in the Duvernay play in Alberta and the Moniney
play in Brilish Columbia, Activily includes drilltofill of our existing infrastructure
and an invesimen! focus on our liquidrich shale acreage. As part of our shales
focus, we sold all of our insilu assels in May 2017. Our share of shales
production averaged 129 thousand boe/d in 2017,

In 2017, we drilled 86 wells. We hove interests in 882 productive wells
We oparate four nalural gos processing and sulphurextraclion plants in
Alberla ond four nawral gas processing plants in British Columbia.

Bilumen andl synihatic crude oil

Synthetic erude ail Is produced by mining bilumen-saluraled sands, extiacting
the bilumen from the sands and transporting it 1o o processing facilily where
hydrogen is added lo produce a wide ronge of feedslocks for refineries. In Moy
2017, we sold all of our irsilv and undeveloped il sands Interests and our
shore in the Alhabasca Qil Sands Project {AOSP|. Separalely we acquired a
50% inlerest in MOCC, which holds a 20% interest in the AOSP

Carbon caplure end storage (CCS)
We operate the Quest CCS projec!, which caplured and safely siored more
than 1 million tonnes of corbon dioxide in 2017.

Oftshore

We have 0 31.3% interes! in the Sable Offshore Energy projecl, o nolurol
gas complex off the eas! coast of Canada, and other acreages in deepwoter
offshore Nova Scolia and Newfoundland. We have relinquished all licences
for the Shelburne exploration project offshore Nova Scotia. We hove o
number of exploration licences olf the west coast of Brilish Columbia and in
lhe Mackenzie Della in the Northwes! Territories.

usA

We have nearly 32,000 mineral leases in the USA. We produce oil and
gos in deep water in the Gulf of Mexico, heavy oil in California and eil and
gas from shale in Pennsylvania, Texas and Louisiana. The majority of our oil
and gas produclion inleresls are acquired under leasas granted by the owner
of the minerals underlying the relevant acreage, including many leases for
federal onshore and offshore tracts. Such leases usually run on an inifiaf fixed
term thal is automalically extended by the estoblishmant of production for as
long as production continues, subject to complionce with the terms of the
laase (including, in the case of federal leases, extensive regulalions imposed

by federal law].

Gulf ef Mexico

The Gulf of Mexico is our major production areo in the USA and accounts for
around 57% of our ail and gas produclion in North America: We hove an
interes! in approximately 180 federal offshare produclion leoses and our
share of production overaged 247 thousend boe/d in 2017

In January 2018, we announced one of our largest US Gulf of Mexico
exploration finds in the past decade from the Whale dsep-water well. Whale
is operated by Shell (60%] and caowned by Chevron U.S.A. Inc. (40%).

It was discovered in the Alaminos Canyon Block 772, odjocent to the Shell-
operated Silvertip field and approximately 16 kilometres from the Shell-
operated Perdido platform. Evaluation of the discovery is ongoing.
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We are the operalor of eight production hubs ~ Mars A, Mars B, Auger,
Perdido, Ursa, Enchilada/Solsa, Ram Powell and Stones — as well as the
West Delta 143 Prozessing Facilities (Shell interests ranging from 38% lo
100%). We also have nonoperaling inleresls in Nokika (Shell inferest 50%)
and Caesar Tonga (Shell interest 22.5%). Our operoled interest in Coulomb
[Shell interest 100%) is ted into Nakika.

We conlinue with development of the Appomattox project, with fitst oil
expected in 2019. We purchased the Turritella FPSO for the Stones deepr
water development The FPSO has a daily production capacity of
approximately 60 thousand barrels of oil and 15 million standard cubic feet
of natural gas.

Kaikias (Shell interesi 80%) is a subseo tiesback to the Shell-operated Ursa
plotform. In 2016, we commenced the drilling campaign for Kaikias Phase
1. In February 2017, we fully sanctioned Phase 1 of the Kaikias deep-woter
project and Phase 2 was approved in April 2017. Phase 1 will include three
wells and Phase 2 will add an additional well, which collecively will be
system constrained at the paak production of approximately 40 thousand
boe/d. First cil is expected in June 2018 for both Kaikias Phase 1

and Phase 2.

Sholes

We have approximately 30,000 mineral leases with nearly 1.5 million ne!
mineral acres. Our activity is focused in the Permion Basin in Wes! Texas and
the Marcellus and Ulica ploys in Pennsylvania. We also have a non-Shell
operaled inferes! in the Haynesville shale gas formation in Northern Louisiano.

In 2017, we drilled 153 wells. We have inlerests in more than 2,300
productive wells and operate four central processing facilities, The USA
represents nearly 70% of our shales proved reserves and 88% of our shales
liquids proved reserves. Out share of shales production averoged

137 thousand boe/d in 2017.

California

We hove a 51.8% inferes! in Aero Energy LLC which oparates approximately
15,000 wells in Ihe San Joaquin Volley in Colifomio, mostly producing heavy
oil and associoted gos.

Alaska

In 2017, we relinquished our last remaining federol leose in the Chukchi Seo
and have no further plans for frontier exploralion offshore Alaska. With the
excoption of Mo rematning positions in the long-astablished North Slope
area, we have exited all other leases. We retain a nonoperating interest in
13 federal leases, operated by ENI, which was increased from 40% 1o 50%
at zero cos!. An explorotory drilling operation for this joint venture was
peimitted by ENIl and is under way. We conlinue lo evaluate our 18 stale
leases ol nearby Waeslern Harrison Bay, which have geologic affinity with
recent discoveries announced by other North Slope operators.

Rest of North America
We also have inferests in Honduras and Mexico.

SOUTH AMERICA

Argentina

Shales

We have more than 260,000 net mineral acres in the Voca Muerta basin, o
liquids and gas rich play located in the Neuquén Frovince. We have interests
in 29 produciive wells. We drilled 10 wells in 2017 in our core operated
acreage We hove 90% ownership in our operaled Sierros Blancos/Cruz de
Lorena central processing facllity



Preliminiary Public Copy

Brazil

We operate several producing fields in the Campos Basin, offshore Brazil.
They consist of Ihe Bijupira and Solema fields (Shell interest 80%) and the
BC-10 field (Shell interest SO%|

In the Sontos Basin, we have a 30% inleres! in the BM-S-9 concession that
oporales in the Sapinhoa and lapoa fields, as well os 25% interests in the BAM:
S-11 concession that operotes in the Lula, Iracema, Berbigdo, Sururu and
Alopi West lields. The Lula, Sapinhoa, Berbigda, Suturu and Alapd Wes!
field accumulations are subject to unitisation agresments. Within these flelds
we have 10 producing FPSOs, of which the tenth [P66) reached first il in
2017 and is expected to ramp up to full production capacity in 2018 Four
FPSOs are expected o be brought online over the period 201 8-2020 (lulo
North, Lula Extreme South, Berbigéo and Atopt). A 15th FPSO has been
sanctioned, pofential options for ils deployment are being matured and
discussed with the operator.

We have further development and exploration leases in the Santes Basin
within the Librc {Shell interest 20%) and Gatodo-Malo BM-S-54 (Shell interest
80%| fields and have a further 20% non-Shell-operated interest in the
Sagilario BM-5-50 offshore exploration block also in Ihe Santos Basin.

In 2017, together with our partners, we announced the start of production
lesling at the Libra field FPSO. A contrac) was signed lo charter Ihe firs!
production FPSO, which is expected 1o have o capacity of 180 thousand
boa/d and is scheduled fo start production in 2021.

We operate 10 offshore exploration blocks in the Batteirinhas Basin
|Shell interests ranging from 50% to 100%I.

Together with our pariners, we won Ihree 35-year production-sharlng
conlracls for pre-salt blacks located in the Santos Basin. Two blocks are
adjacent to lhe Gato do Malo field [Shell interest BO% as operalor] and the
non-Shelloperated Sapinhod field (Shell interest 30%), whera Shell is already
present, and the third is Allo Cabo Frio West [Shell inlerest 55% as operalor)

Rest of South America
We also have inleests in Colombia and Uruguay

TRADING AND SUPPLY

We market and trade crude oil from some of our Upstreom operalions.
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Oil and gas information

Proved developed and undeveloped reserves of Shell subsidiaries and Shell share of joint ventures and associates

Crude oil and
natural gas liquids Natural gas  Synthetic crude oil Bitumean Total
(million barrels)  (thousand million scf)  (million barrols)  (millionbarrels)  (million boe)(A)
Shell subsidiaries
Increase/(decreasel in 2017;
Revisions and reclassificafions 531 2,304 (3) 2 927
Improved recovery 73 140 — — Q7
Extensions and discoveries 374 1,925 — — 706
Purchates and soles of minerals in place 62) 29 (1,328) 12) (1,387)
Total before laking production into account 916 4,368 (1.331) — 343
Production [B] (55| 13,333 (34) |2) (1,206)
Total 321 1,065 [1,365) [2) 1863)
At January 1, 2017 3,979 29,259 2,014 2 11,040
Al December 31, 2017 4,300 30.324 649 — 10,177
Shell share of joint venlures and associcles
increase/(dacrease| in 2017:
Revisions and reclassifications 82 3661 — — 19
Improved recovery 3 1 - o 3
Extensions and discoveries | 11 - — 3
Total before toking production into account 86 (3541 — — 25
Production [C) 136) (8201 - - 1177)
Total S50 11,174] — — {152)
At January 1, 2017 263 11,282 - - 2,208
At Decembe- 31, 2017 313 10,108 — — 2,056
Total
Increase/|dacrease! before taking production into account 1,002 4,044 (1,331) - 368
Production [631] 4,153} [34] 12] [1,383)
Increase/|decrease) 371 {109} (1,365) 2] 11,015)
At Jonuary 1, 2017 4,242 40,541 2,014 2 13,248
At December 31, 2017 4,613 40,432 649 - 12,233
Reserves aliribulcble to non<onlrolling interest in
Shell subsidiaries at December 31, 2017 — 2 325 — 325

[A]) Notwial gos volumes aie converled inlo ell cquivalent using a factor of 5,800 standard cubsic lec! (:cl) par bore!
[3] Inclided 38 million brels of oil equivolont (bool consumed In operallons {nalural gos: 215 thousand million sef; synthelic erude oll; t million barels)
[C) Included 7 million boe consumed in opetations (nowiol gos: 41 thousond million scl.

PROVED RESERVES

The proved oil and gas reserves of Shell subsidiaries and the Shell share of
the proved oil and gas reserves of joint ventures and associcles are set out in
more delail in “Supplementary information — oil ond gas (unaudited)”

on pages 179-188.

Before taking production info accounl, our proved reserves increased by

368 million?:oe in 2017 This comprised inzreases of 343 million boe lrom
Shell subsidiaries and 25 million boe from the Shell share of joint ventures and
associoles,

After taking production into account, our proved reserves decreased by
1,015 milion boe in 2017 1o 12,233 million boe at December 31, 2017.

In order Io illustrate the polential impael of Increasing commedity prices on
our 2016 proved reserves base, we replaced the 2016 yearly average price
with the 2017 yearly average price in the analysis below, holding oll other
variables, suzh as 2016 cosls estimates, constanl. Applying this
methodolagy, 487 million boe of provad reservas would have been included
in our SEC proved reserves at December 31, 2016, if the 2017 Xeod
average price had been used. This posilive price effect of 487 million boe
wos the combined elfect of on increase of 404 million boe due to a later
economic cutoff, an increase of 212 million boe due lo proved undeveloped
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reserves |PUD| becoming economic, and a decrease of 129 milion boe due
lo a lower entillement share as a resull of the higher yearly average price

SHELL SUBSIDIARIES

Before laking production Info account, Shell subsidiaries’ proved reserves
increased by 343 million boe in 2017, This comprised increases of

916 million barrels o cil and natural gas liquids and 758 million boe of
natural gas, parlly offsel by a decrease of 1,331 million batrels of synthetic
crude ail. The 343 million boe increase is the net elfect of o nel increase of
927 million boe from revisions and reclossifications {which included o
decrease of 170 million boe from a decreased entillement share in
production-sharing and tax/variable royally coniracts due fo the higher yearly
average price); an Increose of 97 million boe from improved recovery, an
increase of 706 million boe from extensions and discoveries; andl a net
decrease of 1,387 million boe related to purchases and sales.

Alfter taking inlo account production of 1,206 million boe |of which 38 million
boe were consumed in operations), Shell subsidiaries’ proved reserves decreased
by 863 million boe in 2017 to 10,177 million boe. Shell subsidiaries’ proved
developed ressrves (PD)] increosed by 103 million boe to 8,180 million bee,
and PUD decreased by 966 million bos lo 1,997 million boe.
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Synthetic crude oil

The 343 million boe Increase in Shell subsidiories’ proved reserves before
taking produciion inlo account in 2017 included a decrease of

1,331 million barrels of synthetic crude oil. This was mainly due Io sales and
purchases of minerals in place. In 2017, synihetic crude oil production was
34 million barrels, of which 1 million barrals were consumed in operations
At December 31, 2017, synthetic crude oil proved reserves were

649 million barrels, all of which were PD.

Bitumen
Bitumen aclivilies were sold in 2017. Prior lo sale, bitumen crude il produclien
wos 2 million barrels with minimal volumes consumed in operations.

SHELL SHARE OF JOINT VENTURES AND ASSOCIATES

Before toking production inlo account, the Shell share of join! vantures and
associates’ proved reservas increosed by 25 million boe in 2017. This
comprised an increase ot 86 million barels of crude oil and natural gos liquids
and a decrease of &1 million boe (354 thousand million scf) of natural gas.
The 25 million boe increase comprises o net increase of 19 million boe from
revisions and reclassificalions (which included a decreose of 2 million boe from
a decreased entillement share in production sharing and tox/variable royally
coniracls due 1o the higher yearly overage price), and increases of 3 million
boe from improved recovery and 3 million boe fram extensions and discoveries.

After toking inbo account production o 177 million boe |of which 7 million
boe were consumed in operations), he Shell share of joint ventures and
associales' pioved reserves decreosed by 152 million boe to 2,056 million
boe at December 31, 2017.

The Shell share of joint venturas and associates’ PD increased by 40 million boe 1o
1,876 million boe, and PUD decreased by 192 million bos to 180 million boe,

PROVED UNDEVELOPED RESERVES

In 2017, Shell subsidiaries and the Shell share of joint veriures and
ussociates PUD decreased by 1,158 million boe o 2,177 million boe,
There were decreases of 627 million boe in Muskeg River Mine (Canadol
mainly due to divesimen, 519 million boe across Gorgon |Australia), Lula
[Brazill and Kashagan [Kazakhstan| mainly due to maluration to PD, and
201 million boe in Groningen [the Nelherlonds) mainly due 1o o negalive
revision of compression volumes. These were parlly offset by an increase of
117 million boe in the Permian {USA) moinly due lo exiensions and
discoveries and o net increase of 72 million boe spread ocross alher fields

1,566 million boe PUD volumes were matured to PD. This included
297 million bee thot were matuted o PD from conlingeni resources through
PUD as a result of project execution during the year

PUD held for five years or more (PUDS5+) at December 31, 2017, amounted
to 552 million boe, o decrease of 942 million bos compared with the end of
2016. Thase PUDS+ remain undeveloped because development either:
requires the installation of compression equipment and the drilling of
additional wells, which will be execuled when required to support existing
gas delivery commitments |Russial, or will take longer than fiva years because
ol the complexity and scale of the project (Australio and Kazakhstanl.

The decrease in PUDS+ duting 2017 was driven mainly by changes in Muskes
River Mine, Gorgon, Groningen, ond Kashagan as mentioned above.

The fields with the largest PUDS+ at December 31, 2017, were Prelude,
Gorgon and Janszlo [Australia), Cloir (UK| and lunskoye (Russia).

During 2017, we spent $8 8 billion on development activities related lo
PUD maturation.

DELIVERY COMMITMENTS

We sall crude cil and nalural gas from our producing operations under o
variely of contraciual obligations. Mos! contracts generally commit us to sell
quanfilies based on production from specitied properties, although some
natural gas soles contracts specily delivery of fixed and determinable
quanlities, as discussed below.

In the past three yeors, we me! our conliactual delivery commitments, with the
nolable excaptions of Brunei, Egyp! and Trinidad ond Tobago. In the period
2018-2020, we ore conlraciually committed o deliver to third parlies and
joint venlures and asseciates a total of approximately 7,258 thousand million
scf of nalural gas from our subsidiaries, joini venlures and associates. The
sales contracls conlain a mixlure of fixed and variable pricing formulae tha
are generally referenced 1o the prevailing market price for crude oil, natural
ges or olher petroleum producis at the time of delivery.

In the period 2018-2020, we expec! to meet our delivery commitments for
almos! all of our companies in the different couniries in which we operate,
with an estimated 80% coming from PD, 8% through the delivery of gas that
comes avatlable to us from paying royalties in cash, ond 12% from Ihe
development of PUD as well as olier new projects and purchases.

The key exceptions are,

m Egypt (wih a shorifall of 445 thousand million scf of natural gas), where
the diversion of gos from Ihe offshore Wast Delia Derp Marine fields to
domestic use i1s expected I continue in the near fulure, leaving our
commifmant to deliver liquefied natural gas under force majeure; and

n Trinidad and Tobage where PD for most fields foil the economic test at the
yearly average price for noturol gas af the end of 2017 However, we
expec! lo cover 77% of our delivery commitmants from exisling developed
resource volumes, resulting in an expected true shortfall of some 130
thousand million scf.
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Oil and gas information inued

Summary of proved oil and gas reserves of Shell subsidiaries and Shell share of joint ventures and associates

lat December 31, 2017)

Based on average prices for 2017

Crude cil and
natural gas liquids Nalurel gas Synthelic crude oil Toldl
{million barrels|  (thousand million scf) {million barrels) {million boe](A]
Proved developed
Europe 261 8,033 — 1,646
Asia 1,617 15,735 — 4,330
Qceania 46 5,045 — Q16
Alfrico 373 1,493 — 630
North America
UsSA 569 1,652 — 854
Canadc 21 859 649 818
South America 651 1,225 — 862
Total proved daveloped 3,538 34,042 649 10,056
Proved undeveloped
Europe 107 192 — 140
Asia 166 1,051 — 347
QOceania 86 2,052 — 5935
Alrica Q0 589 —_ 192
North America
USA 330 Q17 — 488
Canado ! 413 — 72
South America 295 276 — 343
Tolal proved undeveloped 1,075 6,390 — %77
Total proved developed and undeveloped
Europe 368 8,225 — 1,786
Asio 1,783 16,786 = 4,677
Oceania 132 7,997 — 1511
Alrica 463 2,082 — 822
North Amerizo
USA 899 2,569 — 1,342
Canada 22 1,272 649 890
South America Q46 1,501 — 1,205
Total - 4613 40,432 649 12233
Reserves attribulable to non<conlrolling interest in Shell subsidiaries — 2 325 325

{#) Nolurol gos volumes ara cunverled info ofl equivalent using o fagior of 5,800 sct per borrl

EXPLORATION

In 2017, we made a notable discovery in the US Gulf of Mexico, which is
being evalualed further in order lo establish the exien! of commercially
producible volumes (see “Upstraom” on page 32| In Brazil, togather with our
porlners we won 35+ear preductionshoring contracls for thiee pre-salt
exploration blocks in the Sanlos Basin, including the new exploration block
Allo Cabo Frio West {Shell interest 55% as operator}. Brunei Shell Petrcleum
Company and the government of Brunei also announced exploration success
with the loyang-layang well discovery in the lumut area.

In 2017, we pariicipated in 67 productive exrlororovy wells with proved

reserves allocaled (Shell share: 52 wells), For turther information, see
"Supplemenliary Information — ail and gos Junoudited)” on page 197.
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In tolal, the net undeveloped acreage in our exploration portfolio decreased
by around 54 million acres in 2017 The largest contributions were acreage
divestments in Mongolia and South Africa.

In January 2018, we won nine exploration blocks in the deep-water bid
tound in Mexico. The total area of these nine blocks {all of which we will
operale) is 18.996 squore kilomelres,
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LOCATION OF OIL AND GAS EXPLORATION AND PRODUCTION ACTIVITIES

Location of oil and gas exploration and production activities [A] (ot December 31, 2017)

Exploration

Development
and/or

produclion

Sholl operator(B]

Europe
Albanio
Bulgaria
Cyprus
Denmark
Germany
Greenland
Ireland
Italy
Netherlands
Norway
UK

Asia
Brunei
Chino
Indic
Indenesia
lraq
Jordan
Kazakhstan
Malaysia
Myanmar
Oman
Philippines
Quatar
Russia

State of Palestine

Thailand
Turkey

Oceania
Australia

New Zealand

Alrica
Algeria
Egvp!
Gabon
Kenyo
Namibia
Nigerio
Tanzanio
Tunisia

North Americo
Canada
Mexico
USA

South America
Argentina
Bolivia
Brazil
Colombia

Trinidad and Tobago

Uruguay

1Al Includos olnt ventures end associates. Wheie a joinl veniure o an ossociolo has piopuities outside lis base couniry, those propeifies are nal shown in this table

[8) In seveial countrias whete “Shell apsiolon” s indicaled, Shall is tho oporalor of soma bul not all explootion and/or produciion veniures
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Oil and gas information Continued

OIL AND GAS PRODUCTION AVAILABLE FOR SALE

Preliminiary Public Copy

Crude oil and natural gas liquids [A] Thousand barrels
2017 2016 2015
Shell sharo of Shall share of Shell share of
Shell  joint ventures Shell  joint venhuros Shell  joint venturos
subsidiaries  and associales subsidiaries  and asscciates swhsidiaries  and associales
Europe
Denmark 15,467 — 15,423 — 17,396 —
Italy 8,733 — 6,818 — 11,179 —
Norway 19,529 — 21,656 — 14,337 -
UK 45,020 — 41,426 — 20,762 —
Other (B] 860 1,272 877 872 874 1,311
Tolal Eurape 89,609 1,272 86,200 872 64,548 1,311
Asia
Brunei 1,138 15,831 952 17,402 823 18,663
Kazokhstan 29,491 — 21,330 — — —
Malaysia 26,574 - 27,241 — 22,980 -
Oman 77,687 — 80,567 — 78,404 —_
Russia 22,049 10,899 22,134 10,966 22016 10,273
Other (B] 30,180 7,859 49,128 7,850 44,489 7,923
Tolal Asia 187,119 34,589 201,352 36,218 168,712 36,859
Tolal Oceania (B] 9,098 - 8,524 1,268 7,858 3,050
Africa
Gobon 9,750 — 12,838 — 12,472 —
Nigeria 56,337 - 62,739 — 67,832 —
Other [B] 9,003 — 9,427 — 6,159 —
Total Africa 75,090 — 85,004 — 86,463 —
North America
USA 109,430 — 102,795 — 104,263 —
Canada 10,775 - 10,883 — 8,599 -
Total North America 120,205 — 113,678 — 112,862 —
South America
Brazil 111,093 - 78,477 - 13,307 —
Other (B] 3,325 - 2,935 - 576 -
Tolal South America 114,418 — 81,412 — 13,883 —
Tolal 595,539 35,861 576,170 38,358 454,326 41,220

|A] Roflects 100% of production of subsidiciles excapt in tespect of produclion shoring contracts (PSCs|, whoro the figures shown raptesont ihe eniilement of the subsidioties concetned under those conhacts.
[B] Compiisos countries where 2017 produciion was lower thon 7,300 thousond batrels or where specilic disclosuros ore pichibiled

Synthetic crude oil

Thousand barrels

2017 2016 2015

Shell Shell Shell

subsidiaries subsidiaries subsidiaries

North America — Canada 33,183 53,603 49,891
Bitumen Thousand barrels
2017 2016 2015

Shell Shell Shell

subsidiaries subsidiaries subsidiaries

North America - Canada 1,681 4,606 5,258
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Natural gas [A]
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Million standard cubic feel

2017 2016 2015
Shell share of Shell share of Shell share of
Shell  joint ventures Shell  joint ventures Sholl  joint vonturos
subsidiaries  and associates subsidiories  and associates subsidiaries and associatos
Europe

Denmark 52,105 - 47,143 — 48,211 -_—

Germany 48,002 — 51,483 — 58,230 -

Ireland 52,515 — 44,660 — 27 —

Netherlands — 343,126 — 402,759 — 429,626

Norway 243,352 — 242,736 - 253,108 —

UK 174,478 — 190,185 - 101,276 -

Obher [B) 13,125 - 10,076 - - 15,865 —
Tolal Europe 583,577 343,126 586,283 402,759 476,717 429,626
Asia

Brunei 29,880 158,877 26,918 155,881 21,337 162,862

China 43,899 — 43,699 —_ 46,481 —

Kazakhstan 80,623 — 77,122 - - —

Malaysia 221,590 —_ 221,661 — 254,523 —

Philippines 42,958 — 45,070 — 41,430 -

Russia 4,052 137,890 4,141 133,396 3,887 131,697

Thallond 60,742 — 50,774 -

Other [B] 288,728 118,352 383,763 118,366 345,020 118,421
Total Asia 772,472 415,119 862,148 407,643 712,678 412,980
Oceanio

Australia 591,860 18,708 418,793 36,704 132,209 67,382

New Zeoland 51,943 — 58,239 - 55,906 —
Tolal Oceania 643,803 18,708 477,032 36,704 188,115 67,382
Alrica

Egyp! 122,439 - 145,198 - 65,002 —

Nigeria 236,370 — 184,188 — 195,064 —

Other [B) 36,187 — 34,901 — — —
Total Alrica 394,996 — 364,287 — 260,066 —
North America

USA 286,529 — 309,298 _ 264,351 —

Canada 224,529 — 253,509 — 234,055 -
Total North America 511,058 — 562,807 — 498,406 —
South America

Bolivia 50,673 —_ 67,191 —_ — -

Brazil 70,100 - 31,020 — 3,029 —

Trinidod and Tobago 73,000 — '78,433 — —_ —

Other (B) 8,370 - 7,960 — 9,824 —_
Total South America 211,143 - 184,604 — 12,853 -
Total 3,117,049 776,953 3,037,161 847,106 2,148,835 909,988
[A] Reflects 100% of production of subsidiaries excapl In tespact of PSCa, where the liguies shown roprusant the unil of the subsidiaries d under those conliacls.

[B] Comprises couniries where 2017 production was lower than 41,705 million sct or where spacific disclosuies aie prohibiied.
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Oil and gas information Coniied

AVERAGE REALISED PRICE BY GEOGRAPHICAL AREA

Crude oil and natural gas liquids $/barrel

2017 2016 2015

Shell share of Shell sharo of Shell share of

Shell  jointvantures Shell  joint venlures Sholl  jaint venlures

subsidiaries  and associates subsidiaries and associates subsidiories and associates

Europe 50.52 46,88 38.62 4075 49.77 4597

Asia 49.08 53.44 38.11 43.95 47.73 522
Oceania 45.64 - 36.64 33.76[A) 43.39 50.01(A)

Africa 53.39 — 42.73 — 51.80 —

North America — USA 47.23 — 37.50 — 44,99 —

North America — Canada 36.00 — 2576 — 25.45 -

South America 48.10 — 38.58 - 42.38 —

Total 49.00 53.23 38.60 43.58 47.52 51.82

{A] Included Shel's 1 4% shore of Woodside Peltoleum Limited (Woodside) from Januory 2015 to Apiit 2016, Wocdilde is a publicly lisied compony on the Ausiralion Securities Exchange for which we have
limited occazs lo dala; aceerdingly, the numbers are esimaled. The accounting classification of Waoodzide wos changed fiam on associale lo on invesziment in socutilics In Agril 2016,

Synthetic crude oil $/barrel
2017 2016 2015
Shell  Shell Shell
subsidiaries subsidiaries subsidiaries
North America — Canada 45.90 37.61 40.87
Bitumen $/barrel
2017 2016 2015
Shell Shell Shell
subsidiaries subsidiaries subsidiaries
North America — Canada 34.46 25.74 30.25
Natural gas $/thousand scf
2017 2016 2015
Shell share of Shell share of Shell share aof
Shell  joint ventures Shell  joint vontures Shell  joint vantures
subsidiaries and associates subsidiaries and associates subsidiaries and asseciates
Europe 5.48 4.77 4.75 4.19 710 6.46
Asia 2.84 5.45 2:32 4.63 3.02 7.06
Oceania 6.21 3.11 5.31 4.33[A) 6.80 6.73(A)
Alrica 2.44 — 2.33 — 2.10 —
North America — USA 3.00 — R — 2.39 —
North America — Canada 1.85 — A — 2.29 -
South America 2,29 - 1.83 - 2.46 -
Tolal 3.83 5.11 8116 4.4) 4.07 677
{A} Included Shell's 1 4% shore ef Woodside from January 2015 to Apiil 20 16, Woodiide is o publicly lisied company on the Austiolian Secuiities Exchange for which we have limited access to dalo:

accerdingly, the numbers are eslimated. The accaunting chassificollon of Woodslde wos changed from an assoclate to an Invesimenl in sacurllios in April 2010,
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AVERAGE PRODUCTION COST BY GEOGRAPHICAL AREA

Crude oil, natural gas liquids and natural gas [A] $/boe
2017 2016 2015
Shell share of Shell share of Shall share of
Shell  joint vontures Shell  joint ventures Shell  joint vonhures
subsidiaries and associales  subsidiaries and associates subsidiaries ond associates
Europe 13.19 558 13.70 5.45(8) 16.97 5.49[8]
Asio 7.7 6.87 6.32 6.62 7.42 6.89
Oceania 9.24 28.83 887 16.19(C] 13.43 14.66[C]
Aftica 9.53 — 9.93 — 1196 -
North America — USA 16.11 — 21.44 - 20.28 —
North America = Canada 14.53 - 13.59 - 18.85 -
South America 8.08 — 7.64 — 21.3) —
Total 10.55 6.82 10.92 6.57(8) 13.42 6.93(B)

|A) Nolural gos volumoes ore convetted Into oll equivalent using a faclor ol 5,800 scl par borel.
[8] As evised lollowing o reasseasmunt,

[C] tncluded Shell's 14% share of Woodside fiom january 2015 to April 2016, Woodside is @ publicly lisled company on the Ausiralian Sacurilies Exchange for which we how limitod accoss fo dola;
uecordingly, the number= ore eslimated, The occounting classilication of Woodside wos changed fiom on associala to an invasimant In sacuritles in April 2016,

Synthetic crude oil $/barrel
2017 2016 2015

Shell Shell Shell

subsidiaries subsidiaries subsidiaries

North America — Conada 23.77 26.14 31.50
Bitumen $/barrel
2017 2016 2015

Shell Shell Shell

subsidiaries subsidiaries subsidiaries

North America — Canada 16.19 14,19 18.58
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Downstream

Key statistics

$ million, except where indicaled

2017 2016 2015
Sagmenl earnings (A) 8,258 6,588 10,243
Including:
Revenue lincluding inter-segment sales) 268,979 203,550 237,746
Share of profit of joint ventures and associates [A) 1,956 2,244 2,215
Interest ond other income 154 851 1,156
Operaling expenses (B) 19,583 19,681 20,816
Depreciation, deplefion and amortisalion 3,877 3,681 3,667
Toxafion charge [A] 1,783 1,008 1,639
Capilal investment (B] 6,416 6,057 5119
Divestments [B) 2,703 2,889 2,282
Refinery ovailobility (%) [C] 21 90 90
Chemical plant availability (%] [C) 92 90 85
Refinery processing intake |thcusond b/d) 2,572 2,701 2,805
Oil products sales volumes (housand b/d) 6,599 6,483 6,432
Chemicals sales volumes (thousand tonnes| 18,239 17,292 17,148

[A] Soe Note 4 10 the “Consolidaled Financiol Statemenis” on poges 149-1 SO. Segment eatnings are presented on a current cosl of supplies bosls,

[B] See “NonGAAP measures reconcilialions” on pages 225226

|C] The basis ol cakulalion differs from thal used far the “Refinery and chemiical plant availabiliy* muosure in “Perfarmance indicalors™ on page 23, which uxcludes downlime duw la unconlrallable faclors and,
in 2017, excludas casels which were not par of Shell's operotionol perfermance molics becausn of parfolia oclivily (Fredwicia and formar Mofive silm).

OVERVIEW

Our Downstream business is made up of a number of different Gil Products
and Chemicals oclivities, part of on integrated value chain, including trading
activities, thal turns crude oil and other feedstocks Inlo o range of products
which are moved and matkeled around the world for domestic, industrial and
Iransport use. The producls we sell include gasoline, diesel, heating all,
aviation fuel, marine fuel, bicfuel, lubricants, bitumen and sulphur. In addition,
we produce and sell petrochemicals for industrial use worldwid.

Our Qil Products activilies comprise Refining and Trading, ond Marketing,
referred to as classes of business. Markeling includes Retail, Lubricants,
Business lo Business (828, Pipelines and Bioluels. Chemicals has major
manufaciuring plants, located close to refineries, and its own markeling
network. In Trading and Supply, we Irade crude oil, oil products and
petrochemicals, to oplimise feedslocks for Refining and Chemicals, to supply
our Matkeling businesses and third partles, and for our own profit.

BUSINESS CONDITIONS

Industry gross refining margins were higher on average in 2017 than in
2016 in each of the key relining hubs of Europe, Singapore and the USA.
Oil products demand growth was stronger globally, with on increase of

1.5 million b/d compared with 2016, according lo the International Energy
Agency's Ol Morket Report published in January 2018, driven in part by a
continued law-price crude ail environment and indusirial demand growth
Demand growth and refinery outages, nolably in Lalin America, reduced
overcapaclly despite new refinery capacily odditions in 2017 in China

Asian naphlha cracker margins rase for the third consecutive year, although
only slightly in 2017, driven by continued sirong demand, periods of
raduced cracker capacily availobility and higher naphtha cracker utilisalion.
European naphtha cracker margins increased, supported by light ethylene
markets and high global wiilisalion. US ethone cracker margins increased
slightly but remained lower than margins in Asia and Europe as conlinued
low crude ail prices reduced the margin available in the elhane to
polyethylene value chain,

See "Marks! overview” on page |8.

a6 STRATEGIC REPORT SHEIt ANNUAL REPORT AND FOKM 20+F 2017

REFINERY AND CHEMICAL PLANT AVAILABILITY
Refinery availabilily was 91% in 2017, compared with 90% in 2016

Chemicals plont availability was 92% in 2017, compared with 90% in
2016, mainly reflecting recovery at the Bukom site in Singapore, which
suffered unil shutdowns in 2016

OIL PRODUCTS AND CHEMICALS SALES

Oil producls sales volumes incieased by 2% in 2017 compared with 2016,
reflecling higher trading volumes partly offsel by lower marketing volumes
mainly as a result of the Mativa transaction (see “Portfolio and business
developmenls” on page 47)

Chemicals sales volumes increased by 5% in 2017 compared with 2016,
principally due 1o improved ossel availobility and uiilisation. In 2016, sales
volumes were nagalively impacted by outages at Bukom,

EARNINGS 2017-2016

Segment earnings are presenled on o current cost of supplies basis (see
"Summary of results” on page 19), which were $364 million lower in 2017
thon on a firstin, firskoul basis [2016: $1,085 million lower), os shown in
"Non-GAAP measures reconciliations* on page 225

Segment earnings in 2017 of $8,258 million were 25% higher than in
2016. Earnings in 2017 included a net charge of $824 million, compared
with a net charge in 2016 of $655 million, described af the end of this
seclion.

Excluding the impact of these ilems, earnings in 2017 were $9,082 million,
compared with $7,243 million in 2016. Refining and Trading accaunled for
27% of these 2017 earnings, Markeling for 44% and Chemicals for 29%.

The Molivo ransoction, described in *Portfolic and business developments”
on page 47, impacted Shell's angoing reporting and therelore the
comparison with 2016. With effect from May 2017, Shell reports ravenus
and costs from assels which were previously parl of he Motiva joint veniure,
instead of reporling a share of joint venlure prafit
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The increase in Downsiream earnings, excluding the nel charges, of

$1,839 million (25%) compated with 2016 was diiven by higher realised
tefining and trading margins (around $ 1,230 million|, improved chemical
margins laround $870 million, a lower effective lax rate (around

$380 million| ond other net negalive impacts laround $640 million). Refining
and nading margins were higher in port fallowing the Malive Iransaction.
Chemicals margins were helped by improved aperaling performance and the
lower effeclive lox rate resulled trom one-off impacts and a change in the
geographical split of earnings. The other net negalive impocs included
higher depreciation charges and cosls, following the Moliva transaction,

and lower markeling margins, impacted by a shortage of feedstock from our
Pearl gastoliquids [GTL) plant in Qalar lo aur Lubricants business

The increase in earnings of $1,839 million analysed by class of business
was as follows:

a Rofining and Trading earnings were $993 million higher than in 2016
Reolised refining margins were higher, rellecling improving global
aconomic aclivily, and improved operational efficiency globally, moat
notably at our Bukom refinery. In the USA, the integration of the Convent
and Norco refineries, following the Motiva rransaclion, enabled us 1o
copitalise an improved market margins although Deer Park sutfered
conlinuing operalional issues on top of industry shuldowns due to Hurricane
Harvey. In Conodo, there were significonily higher margins at Scolford,
following a major furnaround in 2016. In Europe, we benefited from a
slronger margin enviranment. However, operations al the Pernls refinery in
lhe Netherlands were impacled by a shuidown losting almost a month due
lo a subslotion fire. In Asio, earnings benefited from improved operalions
at Bukom and o higher margin environment. Trading margins were lower
than in 2016 mainly due to lower market volatility and challenging market
conditions.

# Markeling earnings were $93 million lower than in 2016. Lubricants

morgins were negalively impacted by a shorlage of feedsiock from our

Peod GTL plont. Earnings from our Raizen join! venlure (Shell inlerest 50%)

in Brazil decreased, impacted by lower sugor prices, lower demand and

weotherreloted delays lo sugar cane crushing. Parily offsatting these
impacls were impraved resulls from our Relall business, with a srong
performance from our joint ventures in Chino.

Chemicals earnings were $939 million higher than in 2016. Earnings in

2017 benefiled from shorter unii shutdowns at Bukom than during 2016,

improved marke!l condilions and strong asset performance in Evrope, and

improved margins in the Americos, mainly due to higher demand for

glycols.

Segment earnings in 2017 included a net charge of $824 million, reflecting
impairment chorges of $3 15 million reported in deprecialion [mainly
expendilure af Bukom and charges in relation 1o the Phenol 3 unit at the
Chemicals cracker at Deer Park), redundancy and restrucluiing charges of
$200 million, chaiges of $142 million related 1o US tax reform legislation
and a lax rate change in France and ather nal charges of $231 million
{mainly aneraus conlracl provisions in Refining and Trading and a legal
provision in Chemicals). Panly offselling these impacis were divesimanl gains
ol $3% million fincluding @ $546 million net charge from the Motiva
fransaction, mainly related la lax, which were more than offset by gains on
the sole of assets in Saudi Arobia, Africa, Ausiralia, Hong Kong and Macau)
and o nel gain from fair value accounting of commodity derivalives of

$25 million.

Segment earnings in 2016 included a net charge of $655 million, reflecting
redundancy ond resiructuring charges of $523 million, impairments of
$506 million [mainly in respec of the Port Dickson refinery in Malaysia, the
Fredericlo refinery in Denmark and expendilure at the Bukom refinery), a net
charge from fair value accounting of commodily derivolives of $373 million
and other net charges of $25 million. These were parlly offset by net gains

on divestmenis of $772 million (mainly in respect of Showa Shell in Japan
ond our Markeling business in Denmark) reported in interest and other
income.

EARNINGS 2016-2015

Segmen: aarnings were presenied on a cutren! cost of supplies basis, which
were $1,085 million lower in 2016 than on a firskin, first-out basis {201 5
$1,955 million higher).

Segment earnings in 2016 of $6,588 million were 36% lower than in
2015. Earnings in 2016 included a net charge of $655 million describad
above. Earmings in 2015 included a net gain of $495 million, reflecting net
gains on divesiments of $1,095 million [primarily in China, France ond
Norway), porlly offset by impairment charges of $505 million (mainly related
lo the Westward Ho pipeline in Ihe USA and lo expenditure at the Bukom
refinery) and other net charges of $95 million.

Excluding the impac! of these ilems, earnings in 2016 were $7,243 million,
compared with $9,748 million in 2015 Refining and Trading accounled for
20% of these 2016 earnings, Markeling for 57% ond Chemicals for 23%

The decrease in these eornings of $2,505 million (26%) compared with
2015 was mainly driven by lower realised refining and troding margins
{around $2,710 million); a higher effeclive tax rote {around $540 million),
moinly due 1o oneoff impacis ond the geographical split of earnings; and
other nel negative impacts (around $250 million|. There was a partial offsel
from lower operaling expenses and sironger morkeling margins (around
$500 million each) excluding the effect of divesiments and exchange rales

CAPITAL INVESTMENT

Capilal invesiment wos $6.4 billion in 2017, compared with $6.1 billion in
20164. Capital invesiment relaled to our former Moliva assels was

$0.6 billion (2016: $nil, when Moliva was a joint venture). Excluding this,
capital invesiment in Refining decreased by $0.4 billion to $1.8 billion, in
Marketing it increased by $0.1 billion to $1.5 billion and Chernicals capital
invesinent was in line with 2016 ot $2.5 billion.

DIVESTMENTS

Divestments were $2.7 billion in 2017, compared with $2.9 billion in
2016. The principal divestmenls in 2017 were the Moliva transaction in the
USA, the scle of our interes! in the SADAF joint venture in Saudi Arabia, our
interes! in Vivo Energy in Africa, our avialion business in Australia, aur LPG
markeling businesses in Hong Kong and Macau (firsl phase) and the sale of
on inlerest in Shell Midsiream Parlners, L.P. in the USA

PORTFOLIO AND BUSINESS DEVELOPMENTS
We continued lo dives! selected assels and resiructura parts of our portfalio
In 2017, this included:

® In the USA, the sepcralion of assels, liabililies and businesses of the Motiva
Enterprises ILC (Motival joint venlure, in which Shell held a 50% interes!,
took place [Moliva iransaction). Shell assumed sole ownership of the
Norco and Convent refinerles in Louisiano, 11 disiribution lerminals and
Shell-branded matkels in Alabama, Mississipp!, Tennessee, Loulsiano, a
portion of the Florida panhandle, and the north-eastern region of the USA,
and received cash which was reported in divesiments, See Note 29 to the
“Consolidated Financlal Statements” on page 178.

# In the USA, we issued 10.46 million new common unils in Shell Midstream
Porlners, L P, bringing the total common units 1ssued and outstanding lo
187.78 million.

m In Saudi Arabia, we sold our 50% share in the SADAF pelrochemicols [oint
venlure lacated in Al Jubail. The join! venture encompossed six
petrochemical plants with a total oulpul of more than 4 millian tonnes per
yeor. The sole marked on eorly lerminalion of the joint venlure agreement
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Downstream

which wos due lo expire in 2020. Shell's other activities in the couniry ore
not impacled.

® We sold our 20% interest in Vivo Energy 1o Vitol Africa B.V. (Vitoll. As part
of the transaction, a longterm brand licence ngreement was renewed with
Vitol to ensure that the Shell brand will remain visible in more than 16
countries across Alrico,

w In Australia, we sold our avialion fuel business.

® In Hong Kong and Macau, we completed the first phase of the sale cf our
(PG marketing businesses 1o DCC Energy.

The previously agreed sale of A/S Dansk Shell, which includes the Fradericia
refinery ond local trading and supply aclivities in Denmark, was cancelled.

Wa conlinue lo look for the right opportunilies to grow our Downslream
business. In Seplember 2017, we opened our first Mexican relail service
station on the outskirts of Mexico Clly, Assuming market conditions continue lo
develop at therr current rate, we plan to open more sites in Mexico over the
next few years

BUSINESS AND PROPERTY

REFINING AND TRADING

Refining

We hove interests in 21 refinetias worldwide with the capacily to process a
1otal of 2.9 million barrels of crude il per day (Shell share). Our refining
capacity is 36% in Europe ond Alrica, 40% in the Americas and 24% in Asio
and Oceanio.

Trading and Supply

Trading and Supply trades in physical and finoncial contracts, lease siorage
and ransportation capacities, and managss shipping and wholesale
commercial fuel activilies globally. This includes supplying feedstocks for our
refineries and chemical planis and finished products such as gosoline, diesel
and avialion fuel lo our Marketing businesses and cuslomers.

Operaling in around 25 couniries, with more than 125 Shell and joint
venlture terminals, we believe our supply and distribution infrastructure is well
positioned to make deliveiias around the wvorld

Shell Wholesale Commercial Fuels provides transport, indusirial and healing
fuels. Qur range of products, from reliable main-grade fuels to premium
products, is designed fo provide tangible vehicle ond business benefils.

MARKETING

Retail

There were more than 44,000 Sheltbranded relail slations aperating in over
70 countries at the end ef 2017. Every day, more than 30 million customers
pass through these sites to buy fuel and convenience items, including
beverages and snacks.

We have more than 100 years' experience in fuel development. in recent
years, aided by our innovative porinership with Scuderia Ferrari, we have
concentrated on developing fuels with special formulotions designed 1o clean
engines and improve performance. We sold suchi fuels under the Shell
V-Power brand in more than 60 countries as at the end of 2017. We have
also launched o new, improved formulation across our portolio of Shell
gasoline and diesel products in 24 markels and introduced electric vehicle
charging at Shell stations in key European markats.

Lubricants

Across more than 100 countries, we produce, marke! and sell technically
advanced lubricants for passenger cars, moloreycles, trucks, coaches, and
machinery used in the manufacturing, mining, power generation, agricullure
and cansiruction seclors
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We also manufacture premium lubricants from natural gas using GTL bose oils
produced al our Pearl GTL plant in Qalar see "Integraled Gos" page 26|

We have a global lubricants supply chain with a network of five base oil
manufacturing plants, 40 lubricant blending plants, 10 grease plants and four
GTl base oil storage hubs.

Through our matine activilies, we primarily provide lubrlcants, but also fuels
and related technical services, fo the shipping ond maritime sectors. We
supply around 90 gradas of lubricants and nine types of fuel to vessels
worldwide, ranging from lorge ocean-going tankers to small fishing boats.

Business to Business
Qur Businessto-Business (B2B| aclivities encompass the sale of fuels and
speciality products and services to a broad range of commercial cusiomers.

Shell Aviation has a presence at obout 850 airporis in around 30 countries
and refuels an aircraft every 14 seconds, on average

Shell Bilumen supplies over 1,600 customers across 30 countries ond
provides enough bilumen to resurface 450 kilometres of road lanes every
day. Il also invests in technology research and developmenl to create
innovative products.

Shell Sulphur Solutions is a business that manages the complete value chain
of sulphur, from refining to markeling. The business provides sulphur for
industries such as mining and lextiles and also develops new products that
incorporate sulphur, such as ferhlisers

Pipelines

Shell Pipeline Company LP [Shell interest |00%) owns and operates seven
lank farms across the USA and transports more than 1.5 billion barrels of
crude oil and refined products a year through about 6,000 kilometres of
pipelines in the Gulf of Mexica and five US states. Our various nen-Shell-
operated ownership interests provide about a further 13,000 pipeline
kilomelres,

We cairy more than 40 lypes of crude oil and more than 20 grades of
gasoline, as well as diesel, aviation fuel, chemicals and ethylene.

Shell Midsiream Partners, L.P., o midstream limited partnership, owns,
operales, devslops ond acquires pipelines and other midstream assels. lis
assels consist of interests in enlities thal own pipeline sysiems and related
assels that serve as key infrostruciure 1o slore onshore and offshore crude oil
produclion, ransport it o refining markets and deliver refined products to
major demand cenlres. Shell conlrols the general pariner.

Biofuels

Raizen, our joint venlture in Brazil Shell interest 50%), produces ethanol from
sugar cane, wilh an annual production capacity of more than 2 billion litres;
exports sugar, with an annual production of about 4,2 million tonnes; and
manages o relail network. Ralzen opened ils first cellulosic ethanol plant at its
Costa Pinto mill in Brazil in 2015, which produced almast 10 million liires in
2017 When fully operatianal, the mill is expected to produce around

40 million fires a year of advanced biofuels from sugar-cane residues.

Wit effect from 2017, our biofuel developiment and hydrogen aclivities are
reporled within Integrated Gas as part of our New Energies business. Raizen
remains within Downslream.



Preliminiary Public Copy

CHEMICALS

Manufacturing

Our plants produce a range of base chemicals, including sthylene, propylene
and aromatics, os well as intermediate chemicals such as styrene monomer,
propylene oxide, solvents, detergent alcohels, ethylene oxide and ethylene
glycol We hove the capacily to produce about & million tonnes of elhylene
a year.

Marketing

Each year, we supply more than 18 millian tonnes of pelrochemicals to
around 1,000 major industrial customers worldwide. Our producis are used
lo make numerous everyday items, from clothing and cars to delergenis and
bicycle helmets.

DOWNSTREAM BUSINESS ACTIVITIES WITH IRAN,
SUDAN AND SYRIA

IRAN

Shell Iransactions with Iran are disclosed separately. See “Section 13(r) of the
US Securilies Exchange Act of 1934 Disclasure” on page 224.

SUDAN

We ceased al operational activities in Sudan in 2008

SYRIA

We supply limited quantities of polyols via a Netherlands-based distributor to
privale sector customers in Syria. Polyols are commonly used far the
production of foam in matiresses and soft fumishings.

DOWNSTREAM DATA TABLES

The 1ables below reflect Shell subsidiaries and instances where Shell owns the
crude oil or feedslacks processed by a refinery. In addition, it reflects the 50%
interest in the Motiva joint venlure in the USA. Other joint ventures and
associates are only included where explicilly stated. Following the Motiva
fransaction in May 2017, the dalo in respect of assels assumed by Shell,

Ethylene capacity [A)] Thousand fonnes/year

2017 2016 2015
Europe 1,702 1,702 1,702
Asia 1,904 2,222 27222
COceanio — — —
Africa — — —
Americas 208 2,235 2,235
Toral 5873 6,159 6,159

|A) Includes the Shell shate of capatily snitlement (offlake fighis) of foint vanturas and osseelatos, which
noy bu differont from nominal equlty Inlerest. Nominol capocily Is queted ol Dacember 3.

Oil products - crude oil processed [A] Thousand b/d

such os the Norco and Canvent refineries, are included on a 100% basis.
Qil products — cost of crude oil $ per barrel
processed or consumed [A]

2017 2016 2015
Tolal 4678 3447 4091

|A] Includes Upsireoin margin en crude ail supplied by Shell subsidiaties, jaint veniuias and assecialas

2017 2016 2015
Europe 892 898 870
Asia 528 563 685
Oceania — — —
Alfrica 54 68 56
Americas Q97 1,088 1,150
Tolal FARIS 2617 2,761
[A) Inckides naturel gas liquids, share of joinl ventuies and assacialas ana procassing for olhers.
Refinery processing intake [A] Thousand b/d

2017 2016 2015
Crude oll 2,364 2,317 2,596
Feedslocks 208 384 209
Toudl 2572: 2,700 2,805
Europe 892 896 Q03
Asia 539 568 627
Oceania e - —
Aftica 54 67 56
Americas 1,087 1,170 1,219
Total 2542 270% 2.805
{A] Includes ciud oil, nolurel gas liquids and levdalocks f J in crude distilaiion units and in
secondary conversion unifs
Refinery processing outturn [A] Thousand b/d

2017 2016 2015
Casolines 955 1,021 1,012
Kerosines 260 326 316
Gas/Diesel oils 925 94?2 Q72
Fuel oil 265 277 290
Other 334 386 449
Total 2,769 2952 3,039

Crude distillation capacity [A] Thousand b/calendar day [B]
2017 2016 2015
Europe 970 973 1,037
Asia 704 808 816
Oceania - — -
Alrica 82 82 82
Arnericas 1,176 1,223 1,219
Tolal 2,932 3,086 3,154
|A] Average operating copactty for the yeos, excluding nrothballed capacity.
|B] Colendor day capacity is thy ble copocily adjusied far netmal unit downiima.

|A] Excludes own use and progucts acquirad for blending purpases
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Oil product sales volumes [A][B] Thousand b/d  Chemicals sales volumes [A] Thousand tonnes
2017 2016 2015 2017 2016 2015
Europe Europe
Gasolines 317 309 403 Base chemicals 4,059 3,670 3,000
Kerosines 272 258 251 Intermediates ond others 2,056 2,073 1,936
Gas/Diasel ails 758 765 779  Tolal 6,115 5743 4,936
Fuel ail 170 183 186 Asia
Other products 362 287 240 Bose chemicals 29ksY 2,200 2,319
Total 1,879 1,802 1,859 Intermediates and gr_lle_rs_ 3,243 2,927 3,576
Asia Total 5758 5,127 5,895
Gasolines 399 388 379  Oceania
Kerosines 216 195 214 Bose chemicals - — —
Gos/Diesel ails 516 519 333 Intermediales ond others — — —
Fuel il 349 354 340 Total - — —
Other products 536 593 489  Africo
Total 2,016 2,049 1955 Base chemicals — - -
Oceania Intermedioles and others - 22 87
Goasolines — — —  Total — 22 37
Kerosines 23 55 51 Americas
Gos/Diesel oils — — — Bose chemicals 3,839 4,041 3,036
Fuel ail — — _ Intermedioles and others 2,527 2,359 3,244
Other producls = — —  Tolal 6,366 6,400 6,280
Tolol 23 55 51 Total product sales
Africa Bose chemicals 10,413 9,911 8,355
Gasalines 43 4] 37 Intermediales and others 7,826 7,381 8,793
Kerasines 13 10 9 Totdl 18,239 17,292 17,148
Gas/Diesel oils 78 b6 57 (A Excludes feedsiock ading and by products
Fuel oil 2 ! 1
Oher producls 6 7 15
Tolal 142 125 119
Americas
Gasalines 1,415 1,331 1,325
Kerosings 212 205 204
Gos/Diesel oils 545 540 584
Fuel ail Q2 69 86
Oher products 225 307 249
Total 2,539 2,452 2,448
Total product sales [C)
Gasolines 2,174 2,069 2,144
Kerosings 736 743 729
Gas/Diesel oils 1,897 1,890 1,953
Fuel ail 613 607 613
Other Eloducls 1,179 1,194 Q93
Total 6,599 6,483 6,432

[A] Excludas deliveties o olher companies under teciprocel sole and puichase arongements, which
aro In the noture of axchangea, Sales of condensale and notwral gas liquids are included

[B) Includes the Shell shore of Roizen’s sales valumes,

[C} Conoin conkocls are held for heding purposes ond teporled net rather than gress. The ellect in
2017 wos o wduction in oll producl sales of appreximalaly 596,000 b/d (2016: 819,000 b/d,

2015: 1,158,000 b/d).
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MANUFACTURING PLANTS AT DECEMBER 31, 2017

Refineries in operation

Thousond barrels/calendar day, 100% capacity [B]

Thermal
Crude crocking/
Shell intarost (%) distillation  visbreaking/ Catolytic Hydro-
Location Assel class [A] copacily coking <racking cracking
Europe
Denmark Fredericia [C) 3 100 o7 25 — —
Germany Mire [D] 32 287 34 87 —
Rheinland me 100 325 44 - 80
Schwedt [D] 38 214 40 52 -
Netherlands Pernis me 100 404 45 48 83
Asia
Jopan Mizue (Toa) [D] o 2 64 24 38 —
Yamaguchi (D] 3 1 110 —_ 25 —
Yokkoichi [D] oo 3 234 — 55 —
Pakistan Karachi [D] 32 43 — — -
Philippines Tabongao 55 26 31 — -
Saudi Arabio Al Jubail [D] oo 50 292 62 - 45
Singapore Pulau Bukom we 100 463 72 34 )
Africa
_ Soulh Africa Durban [D] * 36 165 23 34 —
Americas
Argenlino Buenos Aires oo 100 100 18 20 —
Canada
Albetta Scotford ° 100 92 - - 74
Onlario Sarnio * 100 74t 4 19 Q
USA
Califoinio Martinez 100 145 43 65 38
louisiana Conveni [E] . 100 223 — 79 30
Norco (E] n 100 229 25 107 39
Texas Deer Park me 50 312 78 63 53
Washinglon Puget Sound (X4 100 137 23 52 —

[A] Shell interes! It roundad Io the ncarest whols perceniage poini; Shell share of produciion copacily may differ
|B] Calandor doy copacity is the moximum sustainuble capacily adjusted for normol unit downlime.

[C] The previausly agiaed sale of our Fredaiicla relinary has been cancelled
(D] Noi operated by Shell,
JE) In 2017, we assumed |00% awnership us o tesull of lhe Mallva ransoction

® lnlagroted relinery and chamicol complox

® Relinety complex with coguneralion capacily.
@ Reefinery comphax with chemical wnitfs)
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Downstream Coniinuatl

Maijor chemical plants in operation [A]
Thousand tonnes/year, Shell shore capacity [B]

Styrene Ethylene Higher olefins Addirional
Location Ethylone monomer glycol €] producls
Europe
Germany Rheinland 39'5 — — — A
Netherlands Moerdijk 972 816 153 — Al
UK Mossmorran [D] 415 — — — —
Stanlow [D] — — —_ 315 |
Asia
China Nanhai [D] 475 320 175 - AP
Singapore Jurong lsland 281 1,069 1,158 — AlLPO
Pulou Bukom 1,148 — - — Al
Arnericas
Canade Scolford — 485 520 — Al
USA Deer Park 836 — - — Al
Geismar — — 400 965 I
Norco 1,431 .- - — A
Total 5,873 2,690 2,406 1,280
[A] Major chemicol plonts are laige Integroted chamical facililies, typicolly pioducing o range of chemical products from an artay ol feadsiacks, ond ore a coie part ¢l ow glabol Chemicols business
[B) Shell shore of copacily of subsidiaries, jcini atrang ond lales (Shall ond non-Shelloperaied), axcluding copacity cf he Irfineum addilives joinl ventures
|C] Higher olelins aro linoar olpho and inleinal olelins |praducis 1ange from C&C2024).
[D] Not operaled by Shell.
A Aiomolics, lowst olelins.
! Intermodiales.
P Polyelhylene, polypiopylane.
O Other.
Other chemical locations [A]
Location Products
Europe
Germany Karlsruhe A
Schwaedt A
Netherlonds Parnis Al O
Americas
Argentina Buenos Aires I
Conoda Sarnia Al
USA Martinez (®)
Moabile A
Puget Sound I

[A] Olher chemicol locations reflect locations with smalier chomical unils, typleally seiving mote local motkels,

A Aromalics, lower olefins,
I Intermedioles
Q Olher
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Corporate

Earnings $ million
2017 2016 2015
Segment earnings (2,416) (1,751) 425)
Comprising:
Net interest ond investment expense [A) (2,413 1.824) [995)
Net foreign exchange gains/ llosses) [B] (292) 3 731)
Taxolion and olher [C] 289 70 1,301

[A) Mainly Sholl's intarast expense {exchiding accielion expense] and interest income, together with tho Shell share of join ond

onllies’ poriolio of debi aacurilies.

and net gains on soles from Shell inswiance

fes’ nal Inlerest exp

|B] On Shall's finanzing activitios, iogether with the Shall share of joinl vanturas and associales’ net loreign exchange goins/(losses) on financing aocilvitios,

n {

[} Othes

g molnly

OVERVIEW

The Corporole segment covers the non-operaling activilies supporting Shell.
Il comprises Shell's holdings and treasury organisalion, ils selfinsurance
activilies and its headquarters and central functions. All finance expense and
income as well as related laxas are included in the Corporate segment
earnings rather than in the eamings of the business sagments

The holdings and treasury orgonisalion manoges many of the Corporale
enlilies and is the poinl of conlac! between Shell and external capitol markels.
It conducts a broad range of transaclions — from raising debt instruments to
fransacling fereign exchange, Treasury centres in london and Singapore
support these coctivilies.

Headquarlers and cential functians provide business support in the areos of
communications, finance, health, human resources, intormation technology,
legal services, real estate and securily. They also provide suppot for the
shareholder-related activilies of the Company. The central functions are
supported by business service centres localed around the world, which
process transaclions, manage data and produce stalulory relurns, among
other services. The majorily of the headquarters and ceniralfunclion costs are
recovered from the business segments. Those costs that are not recovered are
retained in Corporate.

EARNINGS 2017-2015
Segment earnings in 2017 were a loss of $2,416 million, compared with a
loss of $1,751 milllon in 2016 and a loss of $425 million in 2015

Net interest and invesiment expense increased by $589 million between
2016 and 201 7. Interest expense increased due 1o the Inclusion of a full
vear of Interest on deb! assumed on the BG acquisition in 2016, finance
leases enlered into during 2017 and higher interest rates (see Note 14 to the
“Consolidaled Financial Statements” on pages 157-159). In 2016, net
interest and invesiment expense increased by $829 million compared with
20135, Interest sxpense was higher, driven by additional bond issuances for
the BG acquisition and additional debl, including finance leases, assumed on
the acquisition.

Net foreign exchange goins/|losses| generolly relate to the impact of
changes in exchange roles on nonfunclionol currency loans and cash
balances in operaling units. In 2017, they included o charge of $545 million
from the release of cumulative currency translalion differences following the
resliucturing of funding for our North America businesses.

Toxalion and other earnings increased by $219 million in 2017, compared
wilh 2016. Lower costs in 2017, mainly due to 2014 cosls incurred in
connection with the BG acquisilion and inlegration, were parlly offset by a
charge in 2017 due 1o US tox reform legislation. Other earnings in 2015
included a gain on the sole of an office building in the UK.

quorers and cenrral funclions’ cashh not recavered lrem business segments, ond nel gains on sale ol properivs,

SELF-INSURANCE

We mainly rely on self-nsurance for many of our risk exposures and caplial is
sel aside to meel selFinsurance obligations (see “Risk factors” on page 15.
We seek o ensure thal the capital held to support the selfinsurance
abligations Is at a level o least equivalent o what would be held in the third-
parly insurance markel. Periodically, surveys of key assels are undanaken that
provide risk-engineering knowledge and bes! praclices o Shell subsidiaries
with the aim to reduce their exposure o hazard risks. Actions Identified during
these surveys are monitored lo completion.

INFORMATION TECHNOLOGY AND CYBER SECURITY
Given our reliance on information technology (IT) systems for our operations,
we conlinuously monilor exlernal developments ond share information on
lhreals and securily incidents. Shell employees and contract staff are subject
lo mandalory courses and regular awareness campuaigns, aimed at prolecling
us agains! cyber threats. We periodically review and adopt our disaster
recovery plans and securily response processes, and seek 1o enhance our
security moniloring capability.

Given our dependency on IT syslems for our operalions and the increasing
role of digital technologies across our bustness, we are aware that cyber
security aftacks can cause significant harm to Shell in the form of loss of
productivily, loss of inteileciual property, regulalory fines and/or repulational
domage. As a resull, we conlinuously measure and, where required, urther
improve our cybersecurily capabilities to reduce the likelihood of successhil
cyberattacks. Our cybersecurity capabilities are embedded into our IT
systems and our IT landscape is protected by various deteclive and proteclive
lechnologies. The identification and assessment capabilities are buil into ou
suppor! processes and the Shell workforce behaviour is influenced through
mandatory information securily Iraining and owareness campoigns. The
securily of [T services, operaled by external IT security companies, is
managed through conlractual securily requirements and assurance reports.

Shell s frequently subjecr lo cyber-security oliacks. In 2017, none of these
evenls led to breaches of our business<rilical IT landscape and, as such, did
not result in any malerial business impact. When significant incidenls oceur,
they are followed up with a thorough rootcause analysis and, if neaded, will
resull in taking appropriate follow-up actions.

See "Risk faclors” on page 15.
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Liquidity and capital resources

We manage our businesses lo deliver sirong cash flows lo fund invesiment for
profitable growth. Our aim is thal, across the business cycle, “cash in”
(including cash from operations and divesiments| at least equals "cash oul”
lincluding copitol expendilure, interest and dividends|, while mainlaining o
sirong balance sheet. Our priarilies for applying our cash are the servicing
and reduction of debt commilments, payment of dividends, followed by o
balance of capitol invesimen! and share buybacks.

FINANCIAL CONDITION AND LIQUIDITY

Strong aperalional performance in 2017, together with improved market
conditions and proceeds from our divesiment programmie, supported o
reduction in gearing to 24.8% al December 31, 2017 {2016. 28.0%). The
acquisiticn of BG Group plc (BG| in 2016 had increased gearing by 9.7%
Gearing, defined as net debt (lolal debt less cash and cash equivalents) as a
percentage of lolal capilal [net deb plus tolal equilyl, is a key measure of our
capilal structure. Across the business cycle, we aim to manage gearing within
a range of 0-30%. Nole 14 lo the "Conselidaled Financial Siatements” on
pages 157-159 provides information on our debt arrangements, including
gearing.

We are alfecled by the glebal macroeconomic environment as well as
financial and commodity market conditions. This exposes us lo Ireasury and
trading tisks. including liquidity risk, market risk (interest rote risk, foreign
exchange risk and commodity price risk) and credit risk. See "Risk faclors” on
page 14 and Note 19 1o the "Consolidated Financial Statremenls" on pages
167-172. The size and scape of our businesses require a robus! financial
control framework and effeclive monagement of our various risk exposures.

LIQUIDITY

We salisty our funding and working capital requirements from the cash
generated from our operations, the issuance of debt and divestments. In
2017, access fo the internalional debt capital markels remained strong,
with our debl principally financed from these markets through ceniral debt
programmes consisling of

® a $10 billion global commercial paper (CP) programme, with malurilies
not exceeding 270 days;

u o $10 billion US CP programme, with maturities nol exceeding 397 doys;

» an unlimitad Euro mediumerm note {EMTN) programme (also referred 1o as
the Multi-Currency Debt Securities Programmel; and

m an unlimited US universal shelf (US shelf] registration.

All these CP, EMTIN and US shelf issuances are issued by Shell International
Finance B.V., the issuance company for Shell, with ils debt being guaranteed
by Royal Dutch Shell ple {the Companyl.

We alsa mointain a commitied credit facilily, which was increased in
February 2017 1o $8.5 billion from $7.5 billian and expires in 2020,

It remained undrawn ol December 31, 2C17. This facility and internally
available liquidity provide back-up coverage for our CP programmes. Olher
than certain borrowing by local subsidiories, we do nol have any olher
commilted credit facilities

Our lotal debt decreased by $6.8 billion n 2017 to $85.7 blllion al
December 31, 2017, The amount excluding finance leases will mature as
lollows: 15% in 2018; 12% in 2019; 9% in 2020; 7% in 202 1; and 57%
in 2022 ond beyond. The portion of debt maturing in 2018 15 expected to
be repaid from a combination of cash balances, cash generated from
operations, divesimenls and the issuance of new debt

In 2017, we did no! issue any bonds under our US shelf regisiration or

EMTN programme. Periadically, we did issue CP. Wa believe our currant
working capilal is sufficient for our present requirements.

54 STRATEGIC REPORT SHELL AMMUAL REPORT AND FORM 20F 2017

While our subsidiaries are subject fo resrrictions, such as foreign withholding
taxes on the transfer of funds in the form of cash dividends, loans ot
advances, such restrictions are not expecled to have a material impact on our
obility to meet our ccsh obligations.

MARKET RISK AND CREDIT RISK

In the normal course of businass, financial instruments of various kinds are
used for the purposes of managing exposure to commediry price, foreign
exchange ond inlerest rale movements Our Ireasury and trading operalions
are highly centralised, and seek lo manage credit exposures associaled wilh
our substanlial cash, commodily, foreign exchange ond interes! rale positions.
Our porlfalia of cash invesiments is diversified to avoid concentrating risk in
any one inslrument, counlry, or counlerparty. VWe monitor out invesiments and
adjust them in light of new marke! informalion, Exposure o failed financiol
and rading counlerparlies was nol material in 2017. Treasury slandards are
applicoble 1o all our subsidiaries, and each subsidiary is required to adop! a
lreasury policy consistent with these standards. Clher than in exceplional
cases, the use of exlernal derivative instrumenls is confined 1o spacialist
trading and cenlral treasury organisatians that have apprapriate skills,
experience, supervision, control and reporling systems,

PENSION COMMITMENTS

We have substantial pension commilments, whose funding is subject lo
capilel markel risks (see “Risk factors” on page 15]. We address key pension
risks in @ number of ways. Principal among these 1s the Pensions Forum,
chaired by the Chief Financial Officer, which provides guidance on Shell's
inpul o pension strategy, policy and operalion. The forum is supported by o
risk committee in reviewing the resulls of assurance processes with respec! to
pension risks. In general, local Irustees manage the funded defined benelfit
pension plans and sl the required conlributions based on independent
actuarial valuatians 1n accordance with local regulations. Our total employer
conlributions 1o defined benelit pension plans were $1.8 billion in 2017 and
are eslimated lo be $1.0 billion in 2018.

Capitalisation table $ million
Dec 31, 2017 Dec 31, 2016

Equity ofributable to Royal Dulch Shell
plc shareholders 194,356 186,646
Curreni debt 11,795 9,484
Nan-current debt 73,870 82,992
Tolal debi [A] 85,665 92,476
Total capilalisation 280,021 279,122

|A] Of toral debt, $70. 1 bilion (2016 $77.7 billion) was unsecuted and $15,6 billion (2016
§14.8 billion} wos secured, See Nate 14 (0 the ‘Consclidated Financlol Siotemanis™ on
pogas 157-15@ lor further disclosuie on debl

The consalidated ratio of earnings 1o fixed charges of Shell for each of the
five yeors ended December 31, 2013-2017, is as follows:

Ratio of earnings to fixed charges [A]

2017 2016 2015 2014 2013

Ratio of earnings

to fixed charges 528 247 193 1441 20.11

|A] Sea "Exhibit 2. 1~ on poge E1 lor the calculaiion of ihe torio of carnings lo lixed charges.
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STATEMENT OF CASH FLOWS

Cash flow from operating aclivifies in 2017 was an inflow of $35.7 billien.

The Increase from $20.6 billion in 2016 was mainly dus to higher earnings
The decrease in cash flow from operating aclivilies in 2016 compared with

$29 8 billion in 2015 mainly reflected unfavourable working capitol impacts

Cash flow from investing aclivities in 2017 was an outflow of $8.0 billion,
compared wilh $31.0 billion in 2016. The decrease was mainly due to the
acquisition of BG in 2016 and higher proceeds from the sale of assets in
2017 compared with 2016. The increased cash oulflow in 2016 compared
with $22.4 billion in 2015 was mainly due o the acquisition of BG.

Cash flow from financing activities in 2017 was an oulflow of $27. 1 billion
compared with an outflow of $0.8 billian in 2016 and an inflow of

$3.8 billion in 201 5. In 2017, this included net repayment of debt of
$11.8 billian (2016: $11.1 billion ne! issuance of debt; 2015:

$14.9 billion net issuance of debl), payment of dividends to Royal Dutch
Shell plc shareholders of $10.9 billion (2015; $9.7 billlon; 2015:

$9 4 billion] ond interes! paid of $3.6 billion (2016: $2.9 billlon; 2015:
$1.7 billion],

Cash ond cash equivalents were $20.3 billion ot December 31, 2017

prices of crude oll and natural gas in any particular pericd therefore provide
only a broad indicalor of changes in our Itegrated Gas ond Upstream
earnings in that period, In the longer lerm, replacement of proved oil and gas
reserves will affecr our abilily 1o mainiain or Increase production levels, which
in turn will affect our earnings and cash flows. Changes in any one of @
range of faclors derived from eithet within the industry or the broader
economic environment can influence refining and macketing margins. The
precise impac! of any such changes depends on how the oil markels respond
to them. The marke! response is affected by foctors such as: whether Ihe
change offects all crude oil types or only o specific grade; regional and
global crude-oil and refined-products inventories; and the colleclive speed of
response of refiners and product marketers in adjusting their operalions. As o
resull, margins fluctuale from region lo region and from period to period.

CAPITAL INVESTMENT

The reduction in organic capital investment in 2017 compared with 2016,
and in 2016 compared with 20135, reflects our decision lo curlail spending
by reducing the number of new invasimenis and implementing lowsr-cast
development solutions. The decrease in inorganic capilal investment in 2017
compared wilh 2016 was mainly due 1o the BG acquisilion in 2016.

(2016: $19.1 billion; 2015: $31 .8 billion). Capital investment [A] $ million
2017 2014 2015
CASH FLOW FROM OPERATING ACTIVITIES Integroted Gas 3,827 26,214 5,178
The mos! significqn1 factors r.Jffec.hng our cash ﬂow_ from operaling activifies Upstream 13,648 47,507 18,349
are earnings, which are mainly impacled by realised prices for crude oil, D 416 6057 5119
natural gas and liquefied notural gos (LING); production levels of crude oil, sl 5 2 !
naturel gos and LNG; refining and markeling margins; ond movements in Corporate 115 %9 215
wo[king COpi'Ol. Tolal COpi'Ol investmen! 2&,006 79,877 28,861
OF which:
The impact on earnings tom changes in marke! prices depends on: the extent Organic capital invesiment 22177 26913 28,403
to which controctual arrongemenls are lied to market prices; the dynamics of Inorganic capilol invesiment 1829 52064 458
productionsharing conlracts; the existence of agreements with governmenls or - s =ima =mm e ooge 225, - "
slalerowned oil and gas companies thal have limited sensitivity 1o crude oil
and natural gos pricas; fox impacls; ond the extent to which changes in
commodity prices flow through inlo operating costs. Changes in benchmark
Cash flow information [A] $ billion
2017 2016 2015
Cash flow from operaling aclivities excluding working capitol movements
Integroted Gas 8.6 6.3 8.2
Upstream 16.8 10.5 50
Downstream 12.8 Q.8 10.6
Corporale 0.6 0.3 0.5
Total 38.8 26.% 24.3
lincrease]/decrease in invenlories (2.0) 15.6) 2.8
{Increasel/decrease in current receivables (.7) 2.0 9.9
Increase/(decrease| in curren! payables 0,6 12.7) (7.2)
(Increasel/decreasa in working capilal (3.1} 16.3) 55
Cash flow from operating aclivities 357 20.¢ 298
Cosh flaw from invesling oclivities (8.0) 131.0) (22.4)
Cash flow from finoncing activities (27.1) 0.8) 3.8
Currency translation differences reloting to cash and cash equivalents 0.6 (1.5] (1.0)
Increase/|decrease) in cash and cosh equivalerts 1.2 12.7] 102
Cash and cash equivalents at the beginning of the year 19.1 31.8 21.6
Cash and cash equivalents at the end of the year 20.3 19.1 31.8

|A) See the “Consalidated Siolemon of Cosh Flows™ an page 141.
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Liquidity and capital resources Ccitinue:!

DIVESTMENTS

In 2017. we conlinued fo divest assets that fail 1o deliver compelitive
performance or no longer meet our longer-lerm siralegic objectives, incliding
assels in Canado, the UK, Australia, the USA and Soudi Arabia. We also
sold part of our interest in Shell Midsiream Partners, L.P., while retaining
control.

Divestments [A) $ million
2017  2014[8) 2015
Intlegroled Gas 3,077 352 269
Upstream 11,542 1,726 2,478
Downstream 2,703 2,889 2,282
Corporate 18 17 3
Total 17,340 4,984 5,540

(A] See "NonGAAP measures raconciliclons” on page 225,
[B] As adjusied, see *NonGAAP measutes teconcillolions” an page 225.

DIVIDENDS

Qur policy is lo grow the dollor dividend through time, in line with our view
of our undeilying earnings and cash flow. When setting the dividend, the
Board of Direclors locks at a range of factors, including the macroeconomic
environment, the curren! balance sheer and future investment plans

We returned $15.6 billion to our shareholders through dividends in 2017,
Some of thase dividends were paid out in 168.2 million shares issued o
shareholders wha had elected 1o receive new shares insleod of cash, under
our Scrip Dividend Programme. The Scrip Dividend Programme has been
cancelled wilh effec! from the feurth quarter 2017 interim dividend.

The fourth quarter 2017 interim dividend of $0.47 per share will be payable
1o shareholders on the register af February 16, 2018. See Nole 23 o the
"Consolidated Financial Siatements” on page 175. The Board expecls that
the first quarter 2018 inlerim dividend will be $0.47 per share, equal to the
US dollar dividend for the same quarler in 2017,

PURCHASES OF SECURITIES

At the 2017 Annual General Meeting [AGM), shareholders granted an
authorily, which expires at the end of the 2018 AGM, for the Company to
repurchase up to @ maximum of 817 million of its shares |excluding purchases
for employee share plans). While no share repurchases for cancellation were
made during 2017, the Board conlinues o regard the abilily to repurchase
issued shares in suilable circumstances as an imporlant part of Shell's
financial monagement. Al Management Day in November 2017, we
confirmed our intention to underiake a share buyback programme of af least
$25 billion in the period 2017 1o 2020, subject to progress with debt
reduction and recovery in oil prices. A resolution will be proposed at the
2018 AGM 10 renew the authority for the Company fo purchase its own
share copilal, up lo specified limits, for a further year. This proposal will be
described in more delail in the Notice of Annual General Meeting.

Shares are also purchased by the employee share ownership trusis and trust-
like entities (see the "Directors’ Repor!” an page 75) lo meel delivery
commitmenis under employee share plans. All share purchases are made in
openrmarket fransaclhons.

The table below provides information on purchases of shares in 2017 by the
issuer ond offilialed purchasers. Purchases in euros and sterling are converted
into dollars using the exchange rale on each transaclion date.

Purchases of equity securities by issuer and affiliated purchasers in 2017 (A)

A sharas B shares A ADSs[B]

Number Number Number
purchased Waighted purchased Weighted purchased Weighted
for employeo average for employeo average for employos average
Purchase period shara plans price {$)[C] share plans price {3)(C] share plans price [$}(C]
lonuary - - — — 1,142,102 55.62
February — — — — — —
March 2,612,020 26.39 103,495 27.49 —_ —
Aplil — — — — —_ _
May — — — — — —
June - — 51,807 27.63 — -
July — — — — —_ —
August — - - - - —
Seplember 7,404,400 29 .59 50,058 29.85 — —
October 2,908,530 30.06 — — - -
November - — — — — -
December — — 40,255 33.42 4,237,129 65.14
Tolal 2017 12,924,950 20.05 245,615 28 97 5,379,231 63.12

[A] Excludes shows issued la olfilioled puickasers pursuant o the Serip Dividand Progromme.
[B] Amarican Deposiloiy Sholes
[C] Includes slamp duty and biokers’ commission
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CONTRACTUAL OBLIGATIONS

The lable below summarises our principal contractual abligations at
December 31, 2017, by expected setilement period. The amounls presented
have not been cffset by any committed third-party revenve i relolion 1o these

obligations
Contractual obligations $ billion
Belween Between
Less than 1and 3 3and 5 5 years
) year  years  years and later  Tolal

Debt [A] 107 144 60 350 70.0
Finance leases [A] 2.3 42 40 151 256
Operating leases (A] 48 72 58 &7 235
Purchase obligations (B] 1354 835 455 131.4 3958
Olher longterm

contractual liabilifies [C) — 07 03 L&n~ 2.0
Total 153.2 1100 65.5 188.2 5169
[A] Se0 Note 14 1o the “Consolidated Financiol S * an pages 157-159. Debl conliactual

obligafions exclude: inlesost, which is estimaled 1o ba $2.0 billion payoble in less than onw year,

$3.1 billion betwaen ona and Ihive yearts, $2.5 billion bekwoen thioe ond five years, ond

115.3 billion in five years ond latar, For this purpose, we assume thal interes 1ates with respuct lo
varloble Intares! rate debi remain constani al the rates in effec) of December 31, 2017, and that there
1s no change In the aggregate prlncipal omaunt of debit oiher than repayment at scheduled malurily os
rollected in the Iloble. Finonce lsose caniiaciual obligations include inlerest,

1B] A purch bligalion is on ag I to purchoss goods or sarvices thal is enlarceable ond
lagally binding and apecilius leims such as: lixed or minimum quonlilles to be puichased; lixed,
minimum o1 varioble price piovisions, and the cpproximolo liming of the ransaclion

[C] Includes all obligations Includad in “Trade and olher poyablas® in *Nancuireni tiabililies” in the
‘Consolidoted Balonca Sheul® thal ara canttactually fixed @8 1o fiming and omount, In oddiion 1o theae
amounts, Shell hos cartain obligarions thot are not eentraciually fixed ds 1o fiming and amounl, Including
conlibutions 1 delined beaelil pansion plans {sta Note 17 1o the “Consolidaled Finoncial Stolanisnis®
on pages 163:165) and abligalions d with dec loning and resiotalion [see INole 18 o
tha "Coruolidated financiol Stalemants® on page 166),

GUARANTEES AND OTHER OFF-BALANCE SHEET
ARRANGEMENTS

There were no off-balance sheet arrangemerils ot December 31, 2017,
ot 2016, reasonably likely to hove a matenal effect on Shell.

FINANCIAL INFORMATION RELATING TO THE ROYAL
DUTCH SHELL DIVIDEND ACCESS TRUST

The results of operalions and financial posilion of the Royal Dutch Shell
Dividend Access Trus! (lhe Trust) ore included in the consolidaled results of
operalions and financial position of Shell. Cerlain condensed financial
informotion in respect of Ihe Trust is given below. See *Royal Dutch Shell
Dividend Access Trust Financial Staternents” on pages 213216

The Shell Tronsport and Trading Company limited and BG Group timited
have each issued a dividend access share to Computershare Truslees (Jersey)
Limited (the Trusteel. For the years 2017, 2016 and 20135, the Trust
recorded incame before lox of £4,567 million, £3,879 million, and
£2,726 million respectively. In each perlod, Ihis reflected the omount of
dividends received on the dividend access shares.

At December 31, 2017, the Trust had tolal equity of Enil (2016: Enil; 2015:
£nil), reflecling cash of £2 million [2016: £2 million; 2015: £2 million| ond
unclaimed dividends of £2 million (2016: £2 million; 2015: £2 million}. The
Trust only records a liability for an unclaimed dividend, and a corresponding
amount of cash, to the extent that dividend cheque payments have nat been
presented within 12 months, have expired or have been reluned
unpresented.
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Environment and society

Our success in business depends on our abllily to meet a range of
environmenlal ond social challenges, We mus! operale salely and manage
the effect our aclivilies con have on neighbouring communities and wider
sociely. If we fail to do this, we may incur liabilities or sanctions, lose
business opportunities, harm our reputation, or our licence lo operate may be
impacled [see "Risk factors” on page 14),

Dala in this section are reporled on o 100% basis in respec! of aclivities
where we are the operator. Reporting on this operationol control basis differs
from that applied for finoncial reporting purposes in the “Consolidated
Financial Stalements” on pages 137-178. Detailed data and information on
our 2017 ewironmental and social performance will be published in the
Shell Sustainability Report in April 2018.

CONTROL FRAMEWORK

The Shell General Business Principles set out our responsibiliies to
shareholders, customers, employees, business partners and society. They set
the standards for the way we conduct business, with inlegrity and respect lor
psople, the environment and communities. All ventures that we operate must
conduct their activities in line with our business principles,

We aim to minimise the environmental impact of new projecls and existing
operations ond we engage with local communilies and non-governmenial
organisations lo understand and respond to their concerns. Shell conducts on
environmental, social and health impact assessment for every major project
This helps u¢ to undersiand and manage the effects our projects could have
on the surrounding environment and local zommunities. We have standards
and a clear governance struclure in place to help manage potential impacts.
Our standards ore defined in our Health, Safety, Securily, Environment and
Social Performance (HSSE & SP) Conlrol Framework (Conlrol Framework), in
line with our Commitment and Policy and the Shell Code of Conduct, and are
supporled by a number of guidance documents. They apply to every Shell
entily, including all employees and conlract staff, and to Shell-operated
venltures. The Control Framework defines standards and accounlabililies at
each level of the organisolion, and sets oul the procedures and processes
people are required to follow. We manage HSSE & SP risks to as low cs
reasonably practicable, which is a business responsibility supported by the
HSSE & SP lunction. The process safely and HSSE & SP assurance leam
provides assurance on the effectiveness of HSSE & SP conlrols.

HSSE & SP Contro!l Framework

HSSE & SP Slandords

- Manugls

Health Personal Safety
Process Safety Securily
Environment Contractor HSSE Mgmt.
Projects Transport
Product Stewardship Saclal Porformance
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BG HSSE & SP requiremenis for all former BG assets were reviewed against
the Control Framework, and now comply with it ar have risk-based plans in
place o close gaps oy early 2019.

Our three Golden Rules require our employees and contract staff 1o comply
with laws and regulations as well os our standards and pracedures, lo
infervene in unsafe or non-compliant situations, and to respect our neighbours.

In ventures not operaled by us, Shell-appoinled representatives encourage out
pariners to apply standards and principles similar ta aur own. We support
these venltures in their implementation of our HSSE & SP Conlrol Framework,
or af a similar framework, and offer to review the effectiveness of their
implementation. Even if such a review is not carried oul, we periodically
evaluate HSSE & SP risks faced by our venlures which we do nol operale. If
one of lhese ventures falls below expectations, we woik lo put plans in place,
in agreement with our parlners, to improve performance.

SAFETY

Salely is cenlral to the responsible delivery of energy. We develop and
operale our facilities with the aim of preventing any incidents thot may harm
our employees, contract staff or nearby communities, or cause damage to our
assels or adversely impact the environmen!. We manage salely risks across
our businesses through clear standards, controls and compliance systems,
combined with a safety-focused culture. We focus on the three areas of safety
with the highest risks associated with our aclivities: personal, process, and
rransport. We ensure that people responsible for tosks involving o significant
safety hazord have the necessary training and skills. Safety performance is
included in our annual bonus scorecard far oll our employees. Also see
"Direclors” Remuneration Reporl” on page 102.

We continue 1o strengthen the safely culture and leadership among our
employees and conlract staff, with the focus on caring for people. Our safely
goal is to achieve no harm and no leaks across oll of our operations, We
refer 1o this as our Goal Zero ambition.

We expect everyone working for us to intervene and stop work thol may
appear 1o be unsafe, In addition 1o our ongoing safely owareness
programmes, we hold an annual global safely day to give employees and
contract staff ime lo reflact on how o prevent incidents. We expect everyone
working for us to comply with aur 12 mandatory Life-Saving Rules. If
employees breck these rules, they face disciplinary aclion up to and including
termination of employment. f contract staff break the Life-Saving Rules, they
can be removed from the worksite

Process safely management is about keeping hazardous subslances inside
pipes, lanks and vessels so they do nof cause ony horm 1o people or the
environment It starls of the design and construclion stage of our projecis and is
implemented throughout the life cycle of these facilities 1o ensure they are
operaled safely, well-naintained ond regularly inspected. Our glebal standards
and operaling procedures define tha controls and physical barriers we require
lo prevent Incidents. For example, our offshore wells ore designed with at least
two independent bariers in the direction of flow to mitigote the risk of an
uncontrolled release of hydrocarbons. We regularly inspect, test and maintain
these bariers to ensure they meet our standards. In the event of a loss of
conlainment such as a spill or a leak, we employ independent recovery
measures lo prevent the release from becoming calastrophic. This system of
barriers and recovery measures is known‘as a “bowie”, a model thot visually
represenls a systlem where process sofely hazards are managed through
prevenlion and response barriers. Since 2016, we hove been working on
sirengthening barriers that involve crilical safely lasks carried out by frontline
staff. We have developed a set of process safely fundamenlals, providing clear
guidelines for good operaling praclice lo prevent unplanned releases
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Risk management approach

CONTROLS, BARRIERS RECOVERY MEASURES

We also routinely prepare and practise our smergency response lo polenlial
incidents such as o spill or a fire. This involvas working closely with local
services and regulalory agencies la jointly test our plans and procedures.
These tests continually improve our readiness lo respond. If an incident does
occur, we have procedures in place 1o reduce the impact on people and the
environment.

Moving larga numbers of people, products and equipment by road, rail, sea
and air poses safety risks. We develop bestpractice stundards within Shell o
find ways of reducing transport safely risks, and work with specialist
contractors, industry bodies, non-governmental organisotions and
govemments.

While we continually work 1o minimise the likelihood of incidenls, some do
accur. For example, in 2017, there ware fires at the Shelloperated Enchilada
platform in the US Gulf of Mexico and at our Bukom manufacturing site in
Singapore.

We Invesligale all incidents to understand the underlying causes and seek to
translale lhese Inlo improvements in standards or ways of working thal can be
applied broadly across similar facilities in Shell. As sel out in “Performance
indicators” on page 23, our tolal recordable case frequency (injuries per
million working hours) was 0.8 in 2017, compared with 1.0 in 2016, and
there were 166 operaticnal Tier | and 2 process salely events in 2017,
compared with 146 in 2016, Detailed information on our 2017 safety

performance will be published in the Shell Suslainability Report in April 2018,

Our performance indicators reporl on personal and process safely in line with
induslry slandards. No reflecled in these indicalors is a devaslaling road-
tanker incident that occurred In Pakistan in June 2017. A tanker, operated by
a contractor, was transporting fuel from the Shell Pakistan Limited oil terminal
in Karachi to Vehari when it overturned in the central Punjab province
resuliing in o fuel spill. Following the accident, people from a neatby village
approached the site 1o collact the fuel spilling from the tanker. Tragically, the
fuel ignited and more than 200 people died and more wete injured. Shell
Pakistan Limiled is implementing a long+term relief plan for those impacted.

ENVIRONMENT

We cartelully consider the polential environmental impact of our activifies and
how local communtties might be affected during the lifefime of our projects
and operations. We seek to comply with anvironmental regulations, to
continually improve our performance, and to prepare lo respond fo future
challenges and opporiunities. We use exlernal slandards and guidelines,
such as those developed by the World Bank and International Finance
Corporation, o inform our approach. We have global environmental
standards, which we believe meet all regulatory requirements and often
exceed them. Our slandards cover our environmenlal performance, including
managing emissions of greenhouse gases (GHG, using energy more
efficiently, flaring less gas during oll production, preventing spills and leaks of
hazordaus materials, using less fresh waler and conserving biodiversity
wherever we operale.

For example, the availabillty of fresh waler is a growing challenge in some
parts of the world. A combination of increasing demand for water resources,
growing stakeholder expeciations and concerns, and walerrelated legislalion
may drive actions that affect our ability ta sacure occess to fresh water and lo
discharge water from aur operations. VWe manage our waler use carefully,
and we lailor our use of fresh water 1o local conditions because water
constraints alfect people of the local or regional level. In some cases, we use
alternotives o fresh water in our operalions; these include recycled water,
processed sewage water and desalinated woter, For example, at our gasto-
liquids plant in the Qalori deser!, we clean and reuse industrial process
woler. This means that we avoid using Ihe country's scarce natural water
resaurces. An assessment of risks lo water availability is required 1o ba
undertaken for each of our assels and projecis and, in oreas of waler
scarcily, we develop watermanagement action plans that idenlify ways lo
usa less fresh water. recycle water and closely monitor its use.

See "Climate change and energy Iransition” an pages 62-66 for more
informatien on how we manage our GHG emissions.

SPILLS

Large spills of crude ail, oil products and chemicals associated with our
operalions can adversely impact the environment and result in major clean-up
costs as well as fines and other domages. They can also affect our licence to
operale and harm our reputalion. We have clear requirements and
procedures designed to prevent spills, and our asset integrily programmes
include the design, maintenance and operalion of spill containment facilities

Our business units are responsible for organising and executing oil-spill
responses in line with Shell guidelines as well as with relevant legal and
regulatory requirements. All our offshore installations have plans in place 1o
respond 10 spills. These plans detail response strategies and techniques,
available equipment, and Irained personnel and contracts. We are able lo
call upon significant resources such as conlainment boams, collaction vessels
and oircraft. We are also able lo draw upon the contracled services of oil-
spill response organisations, if required. VWe conduct regular exercises that
seek to ensure these plans remain effeclive. We have further developed our
capability to respond ta spills to water, and maintain a Global Response
Support Network to support our worldwide respanse capability, This is also
supported by our globel Oil Spill Expertise Cenlre, which lests local
capability and maintains our capabilily globally to respond to a significanl
incident.

We are o founding member of the Marine Well Conainment Company, a
non-profit indushy consortium providing a well-conloinment response system
for the Gulf of Mexico. In addition, we were a lounding member of the
Subsea Well Response Projecl, an indusiry coopetative effort to enhance
global well-conlainmeni capabilities. The additional wellcontoinment
capability developed by this project is managed by an industry consortium
via Ol Spill Response Limited.

We also mainlain sitespecific emergency response plans In the evenl of an
onshore spill. Like the offshore response plans, these are designed to meet
Shell guidelines as well as relevant legal and regulatory raquirements, They
also provide for the iniliol assessment of incidents and the mobilisation of
resources needed to manage them.

In 2017, the number of operalional spills of more than 100 kilograms
increased lo 99 from 72 in 2016 (see “Petformance indicalors™ on page
23) The number for 2016 was updated from 71 1o rellect the completion of
investigations inlo spills At Ihe lime of publication of this Repor!, there were
three spills under investigation in Nigeria thal may result in adjustmenls.
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Environment and society

Spills in Nigeria

Most oil spills in the Niger Delia region of Nigeria conlinue lo be caused by
crude ofl theft or sabotage of facilities, as well as illegal oil refining. In 2017,
close to 90% of the numher of oil spills of more than 100 kilograms from The
Shell Pelroleum Development Company of Nigeria limited (SPDC] joint
venture faciliies was due 1o illegal activities by third parties. However, there
are instances where spills occur due to operolionol reasons. Irrespective of the
cause, SPOC cleans up and remediales areas impacted by spills originating
from its facilities. In the case of aperational spills, SPDC also pays
compensalicn o people and communities impacted by the spill. Once clean-
up and remedialion work are completed, the work is inspecled and, if
satisfaclory, approved and cerlified by Nigarian regulators.

To reduce the number of operational spills, SPDC s focused on implementing
its ongoing werk programme to appralse, maintain and replace key sections
of pipelines and flow lines. Over the last six years, more than 1,200
kilometres of pipelines and flow lines hove been replaced.

SPDC conlinues to undertake inifiatives lo preven! and minimise spills caused
by theft and sabolage of iis faciliiies in the Niger Delta. In 2017, SPDC
conlinved ong roun3 surveillance efforts on the SPDC join! venture's areas of
operolions, including its pipeline network, 1o mitigate incidences of thirdparty
interference and ensure tha! spills are detected and responded to as quickly
as possible There are dlso daily overflights of the pipeline network 1o identify
any new spill incidents or illegal activites SPDC has al:o implemented anti-
theft protection mechanisms on key infrastruciure.

Since 2012, SPDC has worked wilh the International Union for Conservation
of Nalure lo enhance remediation techniques and to protect biodiversity at
sites affecled by oil spills in SPDC's areas of operation in the Niger Delta.
Bosed on this partnership, SPDC has launched further remediation
improvement iniliatives 1o help strengthen ils remedialion and rehabilliation
efforts.

SPDC also works with a range of stakeholders in lhe Niger Della 1o build
greoler trust in spill response and clean-up processes. Wherever possible,
local communilies take part in the remediation work. In certain instances,
some non-gcvernmental organisations have also porlicipaled in [oint
investigation visils along with government regulators, SPDC and impacled
communilies, to eslablish the cause and volume of ol spilled.

In oddition, SPDC has implemented several iniliativea and partnerships to
ralse awareness on the negative impact of crude ail thelt and illegal oil
refining. Exomples include community-based pipeline surveillance and the
promotion of allernative livelihoods through Shell's flagship youth
enlrepreneurship programme, Shell LiveWIRE.

In 2015, SPOC, on behalf of the SPDC joint venture ond the Bodo
community, signed a memorandum of understanding IMOU| granling access
fo SPDC 10 begin the clean-up of oreas offected by two operational spills in
2008. The MOU also provided for the selsction of two conlractors to
conducl the clean-up and to be overseen by an independent project director
The clean-up project suffered a delay in 2016 and most of 2017 due Ic
accass challenges lrom The communily: After significant engagement witk the
communities and ather stakeholders managed by the Bodo Mediation
Initlotive, the clean-up and remediation aclivities of Bodo starred in September
2017 The clean-up will consist of four phases: clean-up of free-phase suface
ail, remediation of soil, restoration of mangroves, and monitoring. Should
activities confinue uninterrupled, the process is expected to lake around three
years. However, for it to be successful, the repaated re-contamination of
remedialed siles due 1o ciude oil thefl and illegal refining musi end.

SPDC remains committed lo the implementation of the 2011 United Nations
Environmental Pragramme (UNEP| Report on Ogoniland. Throughour 2017,
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SPDC representalives continved to actively support the clean-up process
within the governance framework esiablished in August 2016 by the
Nigenan governmenl to oversee the process. The UNEP repert recommended
the creation of an Ogoni Restoration Fund (ORF| with capital of $1 billion,
to be co-funded by the Nigerian government and the SPDC |oint venture,

as well as other oparators in the orea. SPDC remains fully committed 1o
supporting and conlributing its shore o the ORF and on beholf of the SPOC
join! venture made available $10 million in early 2017 1o help se! up the
Hydrocarbon Pollution and Remediation Project, a governmentled body to
clean up contaminated sites, Over the last six years, SPDC has laken aclion
on all the UNEP recommendalions addressed specifically 1o it as operator of
the joint venture and has carried oul the majority of these recommendations.

HYDRAULIC FRACTURING

Tight ond shale oil and gos conlinue la play an important role in meeling
global energy demand. Over the lost decode, we have expanded our
onshore ail and gas portfolio using advances in lechnology to access
praviously uneconom c light-oil and lightgas resources, including those locked
in shale formations.

One of the key technologies applied in tight-oil and tight-gas fields is known
as hydraulic fracturing, o rechnique used since the 1950s. It invelves
pumping fluids that are typically 99% waler and sand and around 1%
chemical addilives into light sand or shale rock at high pressure. This creales
thread-like fissures, through which oil and gas can {low.

Shell developed and publicly shares a set of five global operating principles
that govern the onshore tight/shale oil ond gas activities where hydraulic
fracturing is used. The principles cover safely, air quality, waler protection
and use, operational foolprint, and engagement with local communities. VWe
support the develapment of regulations consistent wilh these principles, which
are designed lo raduce risks o the environment and seek to ensure the sofely
of those living near aur operations. As new lechnologes, challenges and
regulolony requiremenls emerge, we review ond updale our operating
principles.

Each of our projects Iakes into account the local conlext, including the
geology of the area, and we then design our activities with the aim lo suir
local conditions. Before we drill, conduct exploratory field work, or develop a
field, we conduc! a hoziard assessment. Throughout our operations, we Iake
measures lo prolect tath ground and surface water, and ansure
envronmenrally responsible waler sourcing, use, sorage and disposal

We recycle or reuse waler 1o the extent that it is reasonably praclicable,

To protect and isolale polable groundwater from hydraulic-fracturing fluids in
the wellbore, we line all our wells with steel casing and cement. All of our
wells are expected to hove Iwo or more subsurface barriers to protfect
groundwater. We monitor a wellbore's integrity before, during and after
hydraulic facturing. When we acquire assets, we evaluate the assets’ wells
for conformity with our safety and operaling principles, and put in ploce a
plan with a timeline for rectifying any inconsistencies as far as reasonably
practicable.

To the extent allowed by our suppliers, we support full disclosure of the
chemicals used in hydraulic-fracturing fluids for Shelloperated wells, Material
Safely Dala Sheet informatien is available on site where wells are being
hydraulically fractured. We support regulalion 10 require suppliers 1o release
such information. The chamicals used in hydraulic fraciuring will vary from
well 1o well and from contractor lo conlractor, but some con be loxic. Far that
reason, we hove stingent procedures for handling hydraulic-fraciuring
chemicals.

The formations inlo which hydraulic-fracturing chemicals may be injected are
typically more than a kilometre below freshwater aquiters. Our procedures
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require that potabla groundwater must be isolated from well complelion and
produclion aclivities. Moreover, we only use air, waler or a walerbosed
liquid while drilling 1hrough the potable groundwater aquifer 1o a depth
below the aquifer. The casing and cament are then put in place before
drilling is resumed and hydraulic lracturing is initiated. As permitted, we test
polable groundwaler that is being used for drinking, farming and other
aclivities near our fracturing operalions

Some jurisdiclions are cansidering more stringent permitting, reduced
freshwater use, well-consiruchon and other regulations relaling 1o fracturing,
as well as local bans and other land use restrictions. Such regulations could
subjec! our operalions 1o delays, increased costs o1 prohibitions. We believe
our current procedures meet or exceed the existing regulalory requirements of
lhe |urisdictions where we operale. We believe we can safely and
responsibly explore, develop and produce tightail and tight-gas where
hydraulic fracturing technology is used ~ and we support regulation, as fong
as it Is fitfor-purpose and effective.

SEISMICITY

As oil and gos fields malure, selsmic actvity may increase in certain
circumslonces based on the unique geology of individual fields. For example,
in recent years, public concern about gas production in Groningen province
in the Netherlands hos grown as a result of an increase in the number and
severity of induced earthquakes in the area [see *Upstream” an page 33|,
The field is operated by Nederlandse Aardolie Maatschappij B.V. (NAM,
Shell interest 50%) and is one of the largest onshore gas fields in Europe. A
range of aclions have been laken lo improve safely, liveobilily and economic
prospecls in the region, NAM is working logether with all relevant parties fo
fuffil commilments o the residents of the areo

There have also been some reports linking hydraulic fracturing and long-term
water disposal 1o earth iremors. The vas! majority of earthquakes are tectonic
[naturall but, under some circumslances, seismicily can be Induced by human
activilies. Some oreas are more seismically active than others. We analyse
publicly available seismic, geologic and geophysical data to determine
historicol seismicily in areas where we plan to operate. If we detect high
seismic activily or any such activity beyond historic levels, we will investigate
ond review our opersfions. We are supporlive of locol regulations that are fir
for-purpose, based on local geology and surface conditions, in managing the
potentiol for induced seismicily in our operating areas. In addition lo
adhering to losol regulations, we hava our awn guidelines on how lo assess
the potential and effects cf induced seismicily in the areq, as well as
recommendations thal oulline moniloring, miligalion and response
procedures.

ENVIRONMENTAL COSTS

We ore subjec! lo o variety of environmental laws, regulatians and reporting
requirements in the counries where we operate, Infringing any of these lows,
regulations and requirements could result in significant costs, including clean-
up costs, fines, sanclions and third-party claims, as well as harm our
repulalion ond our ability to do business.

Our ongoing operaling expenses include the costs of avoiding unauthorised
discharges into the air and water, and the safe disposal and handling of
waste.

We place a premium on developing effeclive lechnologies that are also safe
for the environment. Howaever, when operaling at the forefront of lechnology,
there is always the possibility that @ new technology brings with il
environmenlal impacts that have nol been assessed, foreseen or determined
1o be haimful when originally implemented. While we believe we take all
reasonable precaulions to limit these risks, we are subject o odditional
remedial environmenlal and liligation cosls as a result of our operations'
unknown and unforeseen impacts on the environment. Although these costs
have o far not been material to us, no assurance can be given that this will
always be the case.

SECURITY

Qur aperations expose us o secial instabillity, civil unrest, terrorism, piracy,
acts of war and risks ol pandemic diseases that could have a material
adverse effect on our business |sae *Risk faclors” on page 13). We seek 1o
obiain the best possible information to enable us fo assess threals and risks.
We conduct delailed assessments for oll sites and activilies, and implement
appropriate risk mitigalion measures to detec!, deter ond respond to security
threats. This includes building strong and open relatienships with government
security agencies, the physical hardening of sites, joutney menagement, and
information risk manogement. We conduct lraining and awareness
campaigns, including iavel advice and medical assistonce before Iravel. The
identilies of our employees and conlract stoff and their access to our siles and
activilies, bolh physical and logical, are consistently verified and controlled
We manage and exercisa crisis response and management plans.

NEIGHBOURING COMMUNITIES

Earning the trus! of local communities is essential o the success of our projects
and operations. YWe have global raquirements for social performance, which
aim lo ensure lhot we operole in a responsible way, deliver projects withou!
delay ond minimise the social impacts of our operalions. Our requirements
also help us to beller shore the benefits of our activilies, such as employment
and contraclual opporiunities that help develop local economies.

Specilically, the requirements sel clear 1ules and expeciations for how we
engage with and respect communilies lhat may be impacted by our
operations. Shell-operaied major projecls and facilities are required to have a
social performance plan and an effective communily feedback mechanism.
This helps the business lo understand the social conlext in which we plan to
operate, identify potential nagative and pesitive effects on the community and
manage impacls and opporiunities. Il also helps our neighbouring
communllies to commuricale with our operations so that their concerns and
wishes ore managed in a limely manner. In addilion, we have specific
requirements intended 1o minimise our impact on indigenous peoples’
traditional lifesiyles, cullural heritage and on handling involuniary resetllement.

HUMAN RIGHTS

Respect for human rights is embedded in our Business Principles and in aur
Code of Conduct. Our approoch is informed by the Universal Declaration of
Human Rights, the core conventions of the Internationol Labour Organization
and the United Nations' Guiding Principles on Business and Human Rights,

We work clasely with other companies and non-governmenial organisations
lo confinuously improve the way we apply these principles. Qur focus Is on
four key areas: communities, security, labour rights, and supply chain. We
hove syslerns and processes in place for managing projects, contracting and
procurement, recruilment and employment, security and social performance.
We require all our comaanies and our contraclors lo respect the human rights
of our workforce and our neighbouring communities. Qur Modein Slavery
Statemen! provides more delails aboul the process we apply. Il can be found
at www.shell.com/uk-madern-slavery-act. himl.
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Climate change and energy transition

Shell has long recognised that greenhouse gas {GHG) emissions from the use
of essil fuels are conlributing to the warming of the climate system. In
December 2015, 195 nalions adopted the Paris Agreement. We welcomed
the efforts made by governments lo reach this global climole agreement,
which entered into force in November 2016. We fully support The Paris
Agresment's goal 1o keep the rise in global overage temperature this century
to well below two degrees Celsius [2°C| above pre-industrial levels and to
pursue efforts o limit the temperature increase even further to 1.5°C. I pursuil
of this goal, we also support the vision of o Iransition lowards a nel-zero
emissions enargy system. We also agree with the International Energy
Agency (IEA| thal mesting the goal of limiting the increase in global
temperaturas lo well below 2°C will be extremely challenging, but of vital
imporiance lo the sustained prosperily of lulure generations.

Society faces a dual challenge: how to transition to a low-carbon energy
future to manage the risks of climate change, while also extending the
economic ond socidl benefits of energy to everyone on the planet. This is an
ambition that requires changes in the way energy is produced, used and
made accessible to more people while diastically cutling emissions.

We believe that the need lo reduca GHG emissions, which are largely
caused by burning fossil fuels, will ransform the energy system in this century.
This transfoimation will generote both chaflenges and opportunities for our
exisling and future portfolio

We welcome and support efforts, such as those led by the Task Force on
Climaterelated Financial Disclosures [TCFD), to increase Iransparency and lo
promote inveslors' understanding of companies’ stralegies to respond lo the
risks and opporiunities presenled by climate change. We believe tho
companies should be clear about how they plan to be resilient in the energy
fransition. Therefore, we ore working with the: TCFD to develop guidance on
effective disclosures which, where commercially possibla, will be mos!
relevant and useful to investors. The Shell Sustainability Repott (April 2018
and other publications aim lo complement our 2017 Annual Repart in
responding lo the TCFD recommendalians, including discussing the energy
fransition and Shell’s portfolio resilience

OUR GOVERNANCE AND MANAGEMENT OF CLIMATE
CHANGE RISKS AND OPPORTUNITIES

Climate change and risks resulting from GHG emissions have been identified
as a significant rsk faclor for Shell and ore managed in accordance wih
other significant risks through the Board and Executive Committee.

See “Corporale governance” on page 82.

Shell has a climale change risk management struclure in place which is
supported by standards, policies and contrals.

This includes the work of the Board, which discusses a number of regular
agenda items, among them reporting on environmental topics, Throughou!
2017, the Boord held strotegy sessions in the conrext of the changing global
enargy markel, energy Iransition and climate change, and considered risks
ond opportunities of the current and future shape of Shell's porlfolio for
different imescales. The top priorilies identified for 2018 in this areo include
lhe energy iransition and implementation of our sirategy for the New Ensrgies
business

The Board commiltees [see "Corporate governance” on page 80) play an
important rale in assisting the Board wilh regard 16 governance ond
monagement of climate change risks and opporlunities.

The responsibilifies of the Corparale and Secial Responsibility Committee
[CSRC) include the review of lhe monagement of environmental and social
impacts of projecls and operations. In 2017, among lhe key topics were he
energy Iransition, GHG emission lurgets, ond olher carbon dioxide [CO3|
and methane-related developmenls, such as Shell's net carbon foolprini
ambition and guiding principles an reducing methane emissions
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The Remuneration Committee [REMCO) is responsible for selting the Directors’
Remuneration Policy in alignment with sirotegy. In 2017, aclivities for
REMCQO included setting annual bonus performance measures and targets,
for example, inlteducing GHG metrics in the scorecard following
recommendations by the CSRC, ond embedding he energy fransition Into the
Chief Executive Officer's (CEQ] personal performance targets See "Diractors’
Remuneration Report” on pages 94-95. The Shell employee scorecard
structure for determining employees' annual bonus in 2017 was consistent
wilh the Executive Directors’ scorecard.

The Audit Commiltee has key responsibilities in assisting lhe Boord in fulfilling
its oversight respansibilities in relation to areas such as the effectiveness of the
systam of risk management and internal control. Any concerns regarding
improvement needed are promplly reported Io the Board.

The CEQ is the most senior individual with accountabllity for climate change
isk. We hove sel up several dedicated climate change and GHGrrelated
forums at different levels of the organisation where climate change issues are
addressed, manitored and reviewed, and each Shell subsidiary has
opetdational responsibility for implementing climate change policies and
sraragies

A senior manager - the Execulive Vice President for Safety and Environment =
reporling directly to on Execulive Direclor {the Projects & Technology Directorl
is accountable, among other things, for oversight of GHG issues. This
manoger’s department includes the dedicated Group CO2 team, which is
accountable for monitoring and examining the sirategic implications of
climate chonge for Shell and the impact of developments in governmental
policy and regulation. The Group COz team is responsible for preparing
proposed policy positions based on analysis within Shell and external Inpul.
The team also ensures consistency in opplication of cur core principles and
policy tasks in interactions with policy makers. Reporting to the same manager
is the HSSE & SP Assurance and Reporting team, which is accountable for the
delivery of Shell’s non-financial reporting and for cuditing Ihe businesses’
performance against our HSSE & SP Conlrol Framework requirements,
including climale change risk management. See "Environment and society” on

page 58.

Group COz also has oversight of Shell's GHG management progromme and
supports the different lines of business in embedding GHG management
sirategies. The team includes GHG project managers to guide the largest
projects, which represent areund 80% of all additional GHG emissions from
new investments, in managing GHGrelated content, from both a risk and an
opportunity stondpoinl. Risk management at an asset or project level is a
siruclured process of identifying and assessing risks, planning and
implementing responses, moniloring, improving and closing out action items
that have an impact on projects and assets' objectives. Group COz suppott is
provided for each relevani milestone and a formal sign-off process on
abatement plans and targets is cpplied.

Futther support for embedding GHG risk management is provided by a
global expertise team for GHG and energy management. This team is a
network of subjectmaetter experts in GHG topics that works globally and
across our lines of business. Team members are experts in their relevant
disciplines, defining improvement areas globally and capturing and sharing
bes! practices.
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The abovermentianed teams and expetts have provided their input to shape a
sel of mondatery manuals and complementaty guidance documents which
are ultimately based on our HSSE & SP Conlrol Framework: These documents
provide guidance on how to monitor, communicale and report changes in the
risk environment, and how to review the effectiveness of actions taken to
manage lhe idenlified risks, including ways to:

® ensure consislent assessment of climate risk across Shell;

a clarify expectations for risk management and reporting, including roles and
responsibilities;

a strengthen decision making through better visibility and understanding of
the climate risk by line of business; and

a enable inlegration of Shell’s reporting.

For more delail on our definition of risk calegories and their relationship 1o
different time hotizons, see page 65.

Climate change management organogram
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l with accountability lor
climale change risk
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Vice President, Group CO2 o

l Chalr
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€O2 Leadership Yeam
Ensures the effective delivery of Shell's
GHG management progiamme throughout
| Sholl’s businesses, and the ovorsight of
GHG policy positions

(1] Oversight of climale change risk management.

[2] Nonexeculive Directors appointed by the Board 1o review and advise
on suskainability policies and practices including climale change.

(3] Nomexeculive Direclors oppoinled by the Board to oversee the effectiveness
of the system of risk mancgement and inlernal control.

(4] Non-execulive Direclors appointed by lhe Board Io se! the remunerotion
policy in olignment with siralegy.

(5] Responsible for Implemenling Shell's GHG stralegy. They are represented
in the CO; Leadership Team.

This structured approach supporls the prioritisation of risks and opporlunities.
We aclively monltor the GHG footprint of all our assets, as well as our
producls, to quanlify future regulatory cosls related 1o GHG or other climote:
related policies This allows us to effectively prioritise areas of greoler concern

and assess miligation cptions and the most viable responses. Climale-related
risks are analysed in conlext of other identified material risks. See “Risk
factors” on pages 12-16.

Our porffolio exposure is reviewed annually agoinst changing GHG
regulalory regimes and physical conditions 1o idenlify emerging risks, We tesl
the resilience of our portfolio against externally published fulure pathways,
including a low emissions pathway

To test the resilience of new projecls, we assess potential costs associated
with GHG emissions when evaluating all new invesiments. Our approach
generally applies a project screening value (PSV) of $40 (real terms| per
tonne of GHG emissions lo the total GHG emissions of each investment. This
PSV is generally applied when evaluating our new projects around the world
o test their resilience across a range of fulure scenarios. The project
development process fealures a number of checks that may require
development of detailed GHG and energy management plans. High-emitiing
projects undergo additional sensitivity lesting, including more delailed
economic analysis on local GHG cosls, demand sensitivity and the potsntial
for later retrofiting of carban coplure and storage (CCS) facilities. In certain
countries, these estimated GHG costs can exceed $ 100/!onne (in real terms|
in the post 2030 environment, reflecling our presumplion that governments
will eventually take aggressive aclion to regulate GHG emissions in
accordance with their Paris Agreemen! ambitions. Projects in the most GHG
exposed assel classes hove GHG intensity ‘argets that reflect standards
sufficient to allow them lo compete and prosper in @ more GHGregulated
fulure. These processes can lead to projects being slopped, designs being
changed, and potentiol GHG miligation invesimenls being identified, in
prepatolion for when regulation would make these invesiments commercially
compelling.

While monitoring emerging climate change plans, we consider the robusiness
of our activilies against a range of scenorios, including the IEA scenarios.
We believe our business stralegy is resilient to lhe envisaged implementation
of the Paris Agreement, which Is now progressing through countries’
development of individual plans in their Nationally Determined Contributions
INDCs). The emissions resulting from energy consumers using Shell products
are for a large port covered by these NDCs. The Paris Agreement
acknowledges that emissions will confinue and even grow in some parts of
the world. It does not sllpulate that emissions must fall in all sectors or
countries simultaneously, or that all actors within the system will reduce their
emissions. Wha! is important is that emissions fall overall

OUR PORTFOLIO AND CLIMATE CHANGE

We are sesking costeffective ways to manage GHG emissions and see
polenliol business opportunities in developing such solutions. We seek to
conlribute to reducing global GHG emissions in o number of ways:

a supplying more nolural gas lo replace coal for power generation;

a progressing CCS lechnolagies;

a implementing energyrefficiency measures in our operations where
reasonably practical;

a developing new fuels for tronsport such as advanced biofuels and
hydrogen; and

a parlicipaling throughout the power value chaln with a focus on natural gas
and renewable electricity.

To support this, we conlinue to odvacate the introduction of effective
governmentled carbon pricing mechanisms.

While we aspire to reduce our GHG inlensity, as energy demand increases
and easily accessible cil and gas resources decline, we may develop
resources thol require more energy and advanced technologies lo produce.
If our production becomes more energy intensive, this could result in an
associated increase in direct GHG emissions from our upsiream facililies
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Climate change and energy transition _ . fued

Some governments have introduced caibon pricing mechanisms, which we
believe can be an effective measure to reduce GHG emissions across the
economy al lowest overall cost lo sociely, and we expecl more governments
o follow. However, we believe measures 1aken by governments to conral
nalional energy Iransitions may also cause uninlended consequences when
prohibition of one technology supports others that could even increase GHG
emissions.

See "Risk lactors” on page 13.

NATURAL GAS

According lo the IEA, more than 40% of global COz emissions in 2015
came from electricily and heal generation. For many countries, using more
gas in power generation instead of coal can make the larges! contribution, at
lowest cosl. in meeling their GHG emission reduction objeclives. We expect
fhat, in combination with renewables and use of CCS, natural gas will be
essential for significantly lower GHG emissions. Nalural gas made up more
than half of Shell's proved reserves ol the end of 2@17. As one of the leaders
in liquefied natural gas ILNG, our portfolio of conventional gas assels and
our lechnologies for recovering gas from lightrock formotions, we can supply
natural gas 1o replace coal for power generation. Natural gas can also act
as a parlner for inlermitient renewable energy, such as solar and wind, lo
maintain o steady supply of electriclly, because gas-ired plants can starl and
stop relatively quickly.

Methane is a more potent GHG than COz: it has 34 times the global
warming po'ential of COz2 on a 100year limeframe, according lo the
Inlergovernmental Panel on Climate Change (IPCC) Fih Assessment Report.
Noturol gos emils between 45% and 55% less GHG emissions than cooal
when burnl al a power plant according to IEA data, but methane leakoge in
the natural gas supply chain would reduce this benefit. We recegnise the
importance of reducing methane emissions. Methane from the flaring and
venling of gas (including equipment ventingl in our upstream oil and gas
operalions was the largest contributor to our reported methane emissions in
2017. We ate working to reduce methane emissions from these sources by
reducing the overall level of flaring and venting. In addition, we continue to
implement leak delection and repair programmes across ou sites lo identify
unintended losses (for example, small lacks sometimes called fugitive
emissions| and high-emission equipment, such as high-bleed pneumatic
devices, so lhey con be replaced of repaired, We conlinve lo work to
cerfirm that we have idenlified all potenticl methane sources and that we
have reparted our emissions from these sources in line with regulations and
industry stondards. In 2017, we joined the Climate and Clean Air Codlilion
Oil & Gas Methane Partnership. Ii brings togather industry, governments and
non-govemirental organisations lo improve understanding of methane
emissions and work lowards reducing them. In November 2017, Shell -
along with seven olher energy companies - signed guiding principles for
reducing methane emissions across the nalural gas value chain The
principles focus on: conlinually reducing methane emissions; advancing
slrong performance ocross gas value chains; improving accuracy of methane
emissions data; advocating sound policies and regulatians on methane
emissions; and increasing lransparency.

Shell is also @ member of the Oil and Gas Climale Initiative {(OGCI|, o CEQ-
led initiative to lead the Induslry’s response to climole change. One of
OGClI's focus areas is methane management. In 2017, OGCI's CEOs
committed to: establish o methodology to improve the collection, verificotion
and reporling of methane emission data; develop a baseline of methane
emissions; and announce a mathane target by the end of 2018. In 2017,
OGCl's investment arm, OGCI Climale Invesiments, made its first investmenls
in innovative technolagies that have the potential to significontly reduce GHG
emissions

Delailed information on our approoch to managing methane emissions and
performance will be published in the Shell Sustainability Report in April 2018
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CARBON CAPTURE AND STORAGE

CCS is a technology used for capluring COz before it is emilted into the
almosphere, then transporting it through pipelines and injecting it into o deep
geological formarion for longterm storage. In the [EA 430 Seenario, CCS
contributes araund 12% of the CO; mitigalion effort required by 2050,
assuming that the use of CCS technology grows in accordance wikh the [EA
scenario. In November 2015, we launched our Quest CCS project in
Canado, which has captured and safely stored more than 2 million tonnes of
COz since i began operating. We are dlso involved in o CCS test centre in
Mongstad, Norway, he development of the Gorgon CO2 Injection project in
Australio, ond the Qatar Carbonates and Carbon Storage Research Centre in
the UK We also have technology that can remove both COz and sulphur
dioxide from industrial flue gases. It is being used at Boundary Dam, a third-
party coalfired power plant in Canada.

ENERGY EFFICIENCY

We continue lo work on improving energy efficiency at our oil and gas
production facilities, refineries and chemical plants. Measures include our
GHG and energy management programme that focuses on the efficient
operalion of existing equipment. This means, far example, using moniloring
systerns which give us realime informalion that we can use to make energy-
saving changes and identify opportunities for energy-saving invastments in the
medium teim Shell's scorecard now incarporotes GHG metrics that help
create odditional incentives for all our employees lo reduce GHG emissions
in our portfolio. Also see “Directors’ Remuneration Report” on page 102.

NEW ENERGIES

In 2016, we formed our New Energies business 1o explore lower-carbon
energy oppartunities with clear commercial value, New Energies is an
emerging opportunily, in which we plan toinvest on average $1-2 billion a
year until 2020 as we look for commercial investments that build on our
strengths in new and fosi-growing segments of the energy induslry. It focuses
an wo main areas: new fuels for transport and power. Our activities in new
huels ronge from developing advanced biofuels to opening hydrogen slations
In power, we focus on meeting commercial, indusirial and residential
custamers' needs supportad by our activilies in electricity generation, frading
and supply. Digital technolcgies complemeril our aclivilies in bath of these
areas, See "Inlegraled Gas* on poges 28-29.

New fuels

We invest in o range of low-corbon technologies and fuels, including
hydrogen and batteryelectric vehicle charging. Hydragen has the polsntial
o be an important low-carbon transport fuel. We are involved in several
initialives to encourage the adoption of hydragen-eleciric energy. See
*Integrated Gas" on nage 28

Biofuels

We belleve that low-carbon biofuels will continue 1o play a valuable part in
reducing COz emissions in the Iransporl sector in the: coming decades. Our
Raizen join! venture (Shell interest 50%} in Brazil hos producad low-carbon
biofuel from sugar cane since 201 1. We are also investing in research to
help develop and commercidlise advanced biofuels.

The international market for biofuels has grown over the pas! decade, driven
largely by the introduction of new energy policies in Eurape and the USA that
call for more renewable, lower<arbon fuels for transporl. They represent
approximately 3% of global transport fuels loday. According 1o the IEA,
sustainable biofuels are expected 16 ploy a bigger rale in helping to meet
cusiomers' fuel needs and reduce CO; emissions.

From cullivation lo use, some biofuels emit significantly less CO2 compared
with conventional gasoline. But this depends on several factors, such as how
the leedslock is cullivated and the way biofuels are produced. Other
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challenges include concerns over land competing with food crops, labour
rights, and the waler used in the production process.

In 2017, we used around 9 billion litres of biotuel in our gascline and diesel
blends worldwide to comply with applicable mandales and iargets in the
markels where we operate. Through our own long-established sustainability
clauses in supply conlracts, we request that the biofuels we buy are produced
in a way that is environmentally and socially responsible across the life cycle
of the production chain,

Where possible, we source biofuels that hove been cerlified against
internationally recognised sustainabllity standards. Shell supports the adoption
of international sustainability stondards, including the Round Table on
Responsible Soy, the Roundiable for Suslainable Palm Olf, and Bonsucro, a
non-profit argonisation for sugor cane. We also support the Roundiakle for
Sustainable Biomaterials and the International Sustainability and Carbon
Certification scheme, both of which can be used for any feedstocks. We also
continue to work with indusry, governments ond volunlary organisations
towards the development and adoption of internationally recognised
sustainability standards for biofuels.

Through our Raizen jeint venlure, we produce one of the lowest CO2 biofuels
available today. Raizen produces approximately 2 billion lires of ethanol
from sugar cane annually. Brazilian sugor-cane ethanol con reduce CO»
emissions by oround 70% when zompared with conventional gasoline, from
cultivalion ot the sugar cane to using the ethanol as fuel.

In 2015, Raizen opened ils first advanced biofuels plant at the Costa Pinto
mill in Brazil. The lechnology was fitst develaped from our funding of the
logen Energy vanlure, which wos subsequently transferred to Raizen. In
2017, the plant praduced 10 million litres of cellulosic ethanol from sugar-
cane residues. Il is expected lo produce 40 million lires a year once fully
operational.

Outside Brazil, we conlinue lo invest in new ways af producing biofuels from
sustainable feedstocks, such as biofuels mode from waste products or
cellulosic biomass. In 2017, we completed construction of a demonstralion
plant of the Shell Technology Cenlre Bangalore, India. Currenlly, this plant
demonsirates a lechnology called IH2 that turns waste into Iransport fuel but it
is not producing on a commerciol scale. We conlinue to look lor
oppartunilies fo invesl in third-party lechnologies and o collaborgle in scaling
these up for commarcialisation. For example, in 2017, Shell signed an
agreement with SBI Bioenergy in Canada for exclusive lechnology
developmenl and licensing rights of a technology that luins waste oils into
dropiin fuels (fuels that con be added lo conventional fuels and do not require
modifications of distribution infrastructure or engines).

Power

Power is the fa:test-growing segment of the energy system. We expect that
people and companies around the world will use more electricity to power
fransporl ond industry, instead of coal and oil, as part of the drive to lower
carbon emissions. To help meet his demand, Shell aims lo become on
integrated power player ond grow, over lime, a material new business.
We are warking to deliver more electricity generated by renewable energy,
from developing wind and solar projects to selling elecricity generated by
renewable sources. See “Integraled Gos” on pages 28-29.

OUR STRATEGY ON CLIMATE CHANGE
Our shialegy lo assess and manage risks and opportunilies resulling frem
climale change includes consideration of different time horizons ond specifie:

s socielal risk: the potential for @ deteriorating relationship wih the public,
other companies, and governments in countries where Shell operates;

» commercial nisk: the polential for struciurol shifts in demand profiles for
industry producls;

w regulatory risk: the polential for strengthening of existing and iniroduction of
new regulalions; and

® physical risk: the potential impact on our faciliies and the communilies in
which we operale due to changing physical conditions.

This is how we describe the different ime horizons and the relevance for the
identfication of risks and the business planning:

u Short term {up 1o three years). defailed financial projeciions are developed
ond used lo manage performance and expeclations on o three-year cycle.
This three-year pfon is shored with the Board;

u Medium term (lhree years up to around 10 years): the majority of
produclion and earnings expected to be generated in this periad come
from our exisling assets; ond

w long term [beyond around 10 years|: for this pericd, the current Shell
portfolio is nol representalive of our performance or the potential lsks, and
queslions emerging on the thematic structure of tha portfalio guide decision
making and risk identification.

Shell has o rigorous approach fo undersianding, managing and mitigoling
climate risks 1o its facllitles. Shell also raquiras each business and function lo
monitor, communicate and report changes in the risk environment and the
elfectiveness of aclions laken to manage idenlified risks on an ongoing basis
This is oullined in a toolk! for risk management including our Risk
Maonagemen! Manual and complementary guidance documents that cover
spacific aspecls such as climate risk.

Each Shell business unil needs to consider the acceptability of climoterelated
risks in their portfalios. To ensure thal informed judgements are made,
businesses” senior managers present their currenl assessments of the likelihood
of the climate-related risks discussed above materialising and their patential
impact, along with summaries of current miligation efforts under way within
their business unit. Each risk is then categorised as either acceptable or as
needing Improvemen!.

We aim lo reduce the GHG intensily of aur porifolio and we confinue to
work on improving the energy efficiency of our existing operations. In
addition, and os a belter way lo inform and drive our invesiment choices and
odop! our business over time, in November 2017 we announced our
ambilion 10 reduce the net carbon footprint of our energy products in step
with sociely’s drive lo reduce GHG emissions. We aim lo cut our and our
customers’ GHG emissions from energy products thot Shell sells - expressed
in grams of CO; equivalent per megajoule consumed = by around half by
2050. As an interim step, by 2035, ond predicoled on societal progress,
we oir for a reductian of around 20% compared with 2017 levels. Our
approach to reducing the net carban foolprint covers emissions direclly from
Shell operations (including from the exiraction, tronsporlation and processing
of raw malerials, and Iransportation of preducts), those generated by third
parties who supply energy lo us for production, and our customers’ emissions
from their consumplion of our energy producls. Also included are emissions
from elements of this life cycle nat owned by Shell, such as oil and gas
processed by Shell but not produced by Shell, or from il products and
eleclricily marketed by Shell that have nol been processed or generated ot a
Shell facility. Excluded are aur emissions or our custorners’ emissions from our
chemicals and lubricants products, which are not used lo produce energy.

Out longterm ambition for 2050 is a strerching aspiration that aims 1o ensure
that Shell continues to dzvelop a resilient and relevant porifolio over the
coming decades. While this is a longterm aspiration thet will need periedic
recalibration in line with the pace of change in broader society and the wider
energy system, it is intended lo help ensure that we remain relevant and ore
compelitively positioned in the energy Ironsilion. This means supplying energy
praducls and servicas that our customers need, now and in the fulure, and
developing a resilient patifalio i line with our purpose of providing more and
cleaner energy lo sociely.
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Climate change and energy transition Coifiiuerl

In the period to 20335, we believe thot all forms of GHG reduction measures
must be accelerated and increased in scale. Major improvements in energy
afficiency and new saurces of energy, such as renewables, combined with
the use of cleaner fossil fuels, such as replocing coal with nalural gos, are
needed to meet fhe growing global population’s energy needs while
reducing GHG emissions. In addition, the world will need significant growth
in CCS and suslained reductions in demand. The management of GHG
emissions will become increasingly impottant 1o our shareholders as concerns
over climate change lead fo lighter environmenlal regulations. Policies and
regulations designed to limil the increase in global temperatures to well below
2°C could have o malerial adverse effect on Shell - through higher operating
costs and reduced demand for some of our products. We aciively monitar
and assess these potential threals and are best able to manage them when
local palicies provide a stable and prediciable regulatory foundation for our
future invesiments. At this slage, indushy is still facing significant uncertalnty
about how local regulatory policies and consumer behaviour will shape the
evolution of the energy system and which technologies and business models
will thrive

OUR PERFORMANCE

Data in this section are reported on a 100% basis in respec! of activities
where we are the operalor. Reporting on this operattonal control basis differs
from that applied for financial reporting purposes in the "Consolidated
Financial Statements” on pages 137-178. Detailed dala and information on
our 2017 environmenlal and social performance will be published in the
Shell Sustainability Report in April 201 8.

Our direct GHG emissions increased from 70 million tonnes of COz
equivalent In 2016 to 73 million tonnes of CO:2 equivalent in 2017. The
main contributors 1o this Increose were the inclusion of the assets previously
operated by the Moliva Enlerprises LLC joint venture in the USA in our dola
[rom May 2017 ond the retuin lo praduction of previously shurdown unils ot
he Bukom sile in Singapore. The level of flaring in aur Upsiream and
Integrated Gas businesses combined increased by slightly less than 10% in
2017, compared with 2016, These increcses were parlly offset by
divesiments [for example in Canado, Gabon, Malaysio and the UK} and
reduced production at our Pearl gas-ierliquids (GTL plant in Quatar.

I 2015, we signed up to the World Bank's "Zero Rouline Flaring by 2030”
initiative. This 1s an imporlant nitiative to ensure that all stakeholders,
including governmenls and companies, work logether 1o address rouline
flaring. Flaring, or burning off, of gas in our Upstream ond Integrated Gas
businesses conlributed around 11% ol aur overall direct GHG emissions in
2017. Almost half of this flaring 100k place ot lacilities where there was no
infrastruclure to caplure the gas produced wilh ail, known as associaled gos.

Our involvement in Basrah Gas Company [BGC), o non-Shelloperated [cint
venture between Shell, South Gas Compony ond Mitsubishi Corporation in
the south of lrag, conlinues to reduce flaring in the counlry. It is the largest gas
company in Iraq's hislory and the world's largest flaring reduclion project.
BGC caplures associaled gas that would olherwise be llared from three non-
Shelloperaled oil fields in southern Irag (Rumailo, West Quma 1 and Zubair).
The gathered gos is processed into dry gas, liquefied petroleum gas (PG|
and condensate. Dry gas is supplied 1o the gas nelwork in southern Iraq and
then used lo generate electricity. LPG and condensale are delivered 1o South
Gas Company for disiribution in the domestic morket and excess production
Is exported. In 2017, BGC processed an average of 676 million standard
cubic feet of gas per day.

Almos! a quarter of flaring in our Upsiream and Integraled Gos facililies in
2017 took place in assels operaled by The Shell Petroleum Development
Company of Nigeria Limlred [SPDC). Floring from SPDC-operated facilities fell
by more than 40% between 2013 and 2017. However, flaring inlensity
levels in SPDC increased in 2017 compared with 2016, partly due to Ine
reslart of facilities that were offline for mos! of 2016. Several new gas-
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gathering projects come on siream of the end of 2017. However, the
planned starlup dates for wo gas-galhering prolects have historically been
delayed due to lack of adequale joint venlure funding. Nevartheless, with
funding now reslored, the projects are planned far completion in 2018:19.

GHG emissions dala afe provided below in accordance with UK regulations
GHG emissions comprise CO2, methane, nitrous cxide, hydrofluarocarbons,
perlluorocarbons, sulphur hexafluoride and nitrogen rrifluoride. The dota are
calculated using locally regulated methods where hey exist. Where there Is
no locally regulated method, the data are calculated using the 2009 AP
Compendium, which is the recognised indusry standard under the GHG
Protocol Corporale Accounting and Reporting Standard. There ore inherent
limitations to lhe accuracy of such dala. Oil and gas industry guidelines
(IPIECA/API/IOGP) indicale that a number of sources of uncertainty can
contribute o the overall uncerlainty of a corporale emissions inventory.

Greenhouse gas emissions

2017 2016
Emissions (million tonnes of CO2 equivalent]|
Direc: [A] 73 70
Energy indirect [B) 12 1
Intensily ratios (fonne/tonne)
Al facilities [C][D) 0.25 0.23

|A] Emisslons liom the combkustion ol fuel and the operaion of faciliies, caleulated using global
warming potenlials iom tho IPCC's fourth Axseassmen! Repor.

[B] Emissions from the puichase of cleciricity, hats, stam dnd caoling for aur own use using @ market-
based mathod o3 defined by the GHG Protoco! Cotporate Accouniing ond Regoing Stondord

|C] tn tonnes of iofal dimct and onergy indirec) GHG umlzsians per lonna of ciudo oil and feed:iocks
pracessed and pelrochemicals produced in Dewnskeom manutaciuiing, oif and gas available lor salo,
LNG and GTL produciion In Integraind Gas and Upsiroam  Addilionol infermotion by sugmenl will be
published on wvaw shell. com/ghg.

(0] In 2017, we updated aur methadology for calculoling the inensity ralio. Tho 2016 rafio has keen
rscoleulaled 1o reflact Iha chenge In scope.

Delailed information on our 2017 GHG emissions will se published in the
Shell Sustainability Report in April 2018 and on www.shell.com/ghg.

The srotements in this “Climate change and energy transilion” section,
including those related to net carbon foolprini, are forward-looking statements
based on management’s current expecrations and cerlain material
assumptions and, accordingly, involve risks and uncertainties that could cause
actual resulls, performance or events lo differ materially from those expressed
or implied herein. See *About this Reporl” on page 05 and “Risk factors” on
page 12-16.
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Our people

Performing compelitively in the evalving energy landscape requires competent
and empowered people working salely together across Shell. We recruif,
train and recompense people according o a sirategy that aims fo organise
our businesses elfeclively; accalerole development of our people; grow and
sirangthen our leadership copabilities; and enhance employee performance
through strong engagement. Our people are esseniiol to the successful
delivery of the Shell sirategy and o sustaining business performance over ine
long lerm.

EMPLOYEE OVERVIEW

The employse numbers presenled here are the fullime employae equivalents
of the total number of people on fulltime or parttime employment conlracts
with Shell subsidiaries, including our share of employees of Shell-operated
joinl operations. It excludes employees working for Shell's (cint vantures and
associoles.

At December 31, 2017, we employed 84,000 people, compored with
82,000 at Dacember 31, 2016, and 90,000 at December 31, 20135. The
reduction in 2017 was driven by porifolio activities and our conlinued effort
lo improve operational efficiency and 1o reduce costs following the BG
acquisition in 2016. These impacts were panly offset by the insourcing of
specific <kill se’s into the organisation (predominanily into our business service
cenlres) and other external recruilment lo build our talent pipeline, We
conllinue to leverage and expand capabilities 1o ensure a suslainable Ialen!
pool.

During 2017, we employed an averoge of 86,000 people, shown by
geographical area in the table below and by business segment in Nole 26
to the “Consolidated Financial Siatements” on page 176.

Average number of employees

by geographical area Thousand

2017 2016 2015
Europe 24 25 25
Asia 29 28 29
Oceania 2 2 ]
Africa 3 4 3
North America 24 29 g1
South America 4 4 4
Total 86 92 93

EMPLOYEE COMMUNICATION AND INVOLVEMENT

We sirive to mointain o healthy employse ond industriol relations environment
in which dialogue between management and employees - both directly and,
where appropriale, through employee representalive bodies - is embedded
in our work practices. On a quarlerly basis, management briefs employees
on our operational and financial resulis Ihrough varlous channels, including
team reelings, facetoface gatherings, on email from the Chief Execulive
Officer, webcasls and online publications.

Strong employes engagement is especially significant in maintaining strong
business delivery in limes of great changa. The Shell People Survey is one of the
principal tools used to measure employse engagement, which oirs lo reflect the
degree of employee dffilialion and commitment to Shell. I provides insights into
employees' views and has had a consistenlly high response rate: In 2017, Shell
used an improved survey tool with a new scoring methodology thot showed
overage indices, instead of the percenlages in favour shown by the previous
tool. Our average employee engagement score femained slable at 76 polni
out of 100 (2016: 79% under the previous methodologyl.

We promole safe reporling of views about our processes and praclices. In
addition lo loccl channels, the Shell Global Helpline enables employees to
report potential breaches of the Shell General Business Principles and Shell
Code of Conduct, confidentially and anonymously, in a variely of languages.

The Shell Globol Helpline is managed by an independent third parly, and all
allegations concerning bribery or corruption are investigaled. See "Corporote
governance” on page 77.

DIVERSITY AND INCLUSION

Our inlention is lo suslain o diverse workforce and an inclusive environment
lhot respects and shows care far oll our people and helps improve our
business performance. Our diversity and inclusion (D8] approach focuses on
talent acquisilion, progression and retenlion, leadership visibility, inclusive
culiure and on differentiating our external reputalion. Our leaders aim 1o be
role models for D&I and assume accountability for conlinuous progress We
believe that diverse leams led by inclusive leaders are more engaged, and
therefore deliver betler salety and business perfarmance. By embedding D&/
into our operations, we have a better understanding of the needs of our
employees as well as the needs ol our varied cuslomers, pariners and
stakeholders throughoul the world. It also allows us ta benefilfrom a wider
exlernal talent poal for recruitment purposes.

We provide equal opportunity in rectuitment, career developmenl, promotion,
raining and rewards fer all employees, including those with disabilities. In
2017, we began implemeniation of a workplace accessibility service at our
major locations 1o ensure that all employees have accass o reasonable
adjusiments so that they can work effectively. In addition, we inlroduced a
global minimum stondard for maternity leave of 16 wesks.

Our focus on workplace inclusion also conlinues in olher areas. For example,
in 2017, we were ranked in the lop category in the Workplace Pride global
lesbian, gay, bisexual, ransgender and intersexed (LGBTI) inclusive
workplace benchmark and earned a 100% score in the Human Rights
Campaign Foundalion’s Corporate Equality Index. We aclively monitor
represenialion of women and lacal nalionals in senior leadership positions,
and have tolent-development processes lo support us In miligating any biases
and delivering more diverse representation.

At the end of 2017, the proportion of women in senior teadership posilions was
22% compared with 20% at the end of 201 6. “Senior leadership position” is o
Shell measure based on senior salary group levels and is distinc! from the lerm
“senior manager” in the sialulory disclosures set out below

Gender diversity data (al December 31, 2017) Number

Mon ‘Women
Direclors of the Company 7 64% 4 36%
Senior managers [A] 751 75% 252 25%
Employees (thousand) 57 68% 27 32%

|A] Sentor managet Is defined In saciion 4 14C{9) of the Campanies Acl 2006 ond accordingly the
nuinber disclored comprises the Executive C bots who weta not Direclors of the
Company, as well as ohor direclors of Shall subsidiaries.

The local notionol coverage is the number of senior lecal nationals (both those
working in their respective base couniry and those expatriated) as o
percentage of the number of senior leadership positions in lheir base country

Local national coverage |a! December 3 1)
Number of selectod key businass countries

2017 2016 2015
Grealer than 80% 10 10 12
less than 80% 10 10 8
Total 20 20 20

CODE OF CONDUCT

In line with the UN Global Compact Principle 10 [Businesses should work
against corruption in all its ferms, including extortion and bribery), we maintain
o global Anti Bribary and Corruption (ABC) programme designed lo prevent or
detect, and remediate and learn from, potential violations. The programme is
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Our people “orinues

underpinned by our antibribery commitment, a fundamental component of the
Shell General Business Principles and Code of Conduct.

We do not lolerale tha direc! or indirect offer, payment, sclicitation or
acceplance of bribes in any form. Facilitation poyments are dlso prohibited.
The Shell Code of Conduc! includes spacific guidance for Shell staff [which
comprises employeas and contrac! slaff) on requirements lo avoid or declare
ocludl, potential or parceived conlflicts of inkeras!, and on offering or accepling
gifts and heupilality.

Communications from leaders emphasise both the Importance of these
commilments and compliance with requirements, These are reinforced with
both global and rargeled communications, lo ensure that Shell stalf are
frequently reminded of herr obligations.

Supporting the Code of Conduc!, we have mandalery anirbribery procedures
and confrols applicable to all Shell siaff. The risk-based procedures and
controls address a range of corruptiontrelated risks and ensure we focus
resources ond altention approprialely. By making a commitmant to our core
values — honesty, inlegrily ond respec! = and following he Code of Conduct,
we protec! Shell's repulotion,

As part of our commilment to ethics and compliance, we ensure that our anti-
cotruption policies, stondards and procedutes are communicated to all Shell
siaff and, where necessary and appropriale, lo agents and business parners.
Parficular areas of focus with third porties inzlude conlinued strengthening of our
due diligence procedures, and clearly articulated requirements [for example,
Ihrough the use of slandard cantract clauses|.

The Shell Ethics and Compliance Office assisls the businesses and functions
wilh the ABC programme implementation, and monilors and reports on
progress. Legal counsel provides legal advice globally and supports the
programme’s implementation, The Shell Ethics and Compliance Office
ragularly reviews and revises lhe programme lo ensure It remains uplo-date
with applicable lows, regulations and best practices. This includes
incorparating results from relevant internal audits, reviews and investigations

We have aduly to investigate all good faith allegations of breaches of or
quastions about the Code of Conducl, however they are raised. We are
committed io ensuring all such incidents are investigoted faily by our Business
Integrity Department. Violations of the Code of Conduct and/or its policies
con fesull In disciplinary action, up lo and including dismissal. In some cases,
we may report a violation to the relevant cuthorities, which could lead fo
legal oction, fines or imprisonment.

Internal investigalions confirmed 261 subsiontialed breaches of the Code of
Conduc! dllegations in 2017 As o resull, we dismissed or lerminated the
contracts of 73 employees and conlrac! slaff

EMPLOYEE SHARE PLANS

We have a number of share plons designed 1o align employees' interes!s
with our performance through share awnership. For information on Ihe share-
based compensation plans for Executive Directors, see the “Directors’
Remuneration Repor!” on pages 94-117.

PERFORMANCE SHARE PLAN, LONG-TERM INCENTIVE PLAN AND
EXCHANGED AWARDS UNDER THE BG LONG-TERM INCENTIVE PLAN
Condilional owards of the Company's shares are made under the terms of the
Performance Share Plon (PSP) 1o around 17,000 employees each year Senior
executives receive condilianal awards of the Company's shares under the terms
cf the Longterm Incantive Plan (LTIP) rather than under the terms of the PSP. The
extent to which the awords vest under both plans is determined over a three-
year peformance period, but the performance condilions applicable lo each
plan are different. Under the PSP, 50% of the award is linked to cerfain of the
indicalors described in “Performance indicators” on poges 22-23, overoged
over the period From 2017 onwards, 12.5% of the award is linked to free

68 STRATEGIC REPORT SHELL ANNLUIAL REFORT AND FOPM 207 2017

cash flow (FCF| and the remaining 37.5% is linked to a comporalive
performance condition which involves @ comparison with four of our main
compelilors over the period, based on three measures. Under the LTIP, from
2017, 25% of the award is linked to the FCF meosure and the remaining 75%
is linked 10 the comparative performance condition mentioned above. Prior to
2017, 50% of the PSP award and all of the LTIP award were linked 1o a

comparalive performance condilion based on four measures.

Separately, following the BG acquisition, ¢erlain employee share awards
made in 2015 unde’ BG's Long:Term Incenlive Plan were aulomatically
exchanged far equivalent awards over shares in the Company. These awards
aither do not have performance conditions or have the same performance
conditions applied as the Company's LTIP. Awards take the form of either
conditional awards or nil cos! opions.

Under all plans, all shares thal vest are increosed by an amount equal to the
notional dividends accrued on those shares during the period from the award
dale to Ihe vesting date. In certain circumstances, awards may be adjusled
befcre delivery or reclaimed chter delivery. None of the awards resulls in
beneficial ownership unlil the shares vest.

See Nole 21 1o the "Consolidated Financial Siatemenls” on pages 172-173.
RESTRICTED SHARE PLAN

Under the Restricted Share Plan, awards are made on a highly seleclive basis
to senior siaff. Shares are owarded subject 1o a three-year retention period.
All shares that vest are increased by an amount equal lo the nofional
dividends accrued on lhose shares during the period from the award date to
he vesling date. h cerlain circumslances, awards may be adjusted before
delivery or reclaimed ofter delivery

GLOBAL EMPLOYEE SHARE PURCHASE PLAN

Eligible employees ir participaling couriries may participale in the Global
Employee Share Purchase Plan. This plan enables them to make contributions
from nel pay lowards the purchase of the Company’s shares al 0 15%
discount lo the market price, either al the start or at the end of an annual
cycle, whichever date offers the lower market price.

UK SHELL ALL EMPLOYEE SHARE OWNERSHIP PLAN

Eligible employees of participaling Shell campanies in the UK moy participate in
the Shell All Employee Share Ownership Plan, under which monlhly contribulons
from gross pay are made towards the purchase of the Company's shares.

UK SHARESAVE SCHEME

Eligible employees of participating Shell companias in the UK have been
able to participate in )ﬁe UK Sharesave Scheme. Options have been granted
over the Company's shores al market value an the invitalion dale. These
options are normally exercisable after completion of a threeryear or five-year
cantractual savings period, No further grants will be mode under this plan.

Separalely, following the acquisition of BG, certain panicipants in the BG
Sharesave Scheme chose to roll over their outstanding BG share oplicns inlo
oplions over lhe Company's shores. The BG option price lat a discount of 20%
to market value| was converled 1o an equivalent Campany option price at a
ratio agreed with Her Majesly's Revenue and Customs. These aptions are
normally exerciscble afier completion of a threeyear conraclual savings period.

Siralegic Report signed on behalf of the Board

/s/ linda M. Szymanski

linda M, Szymanski

Eompany Secretary
March 14, 2018
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Governance

The Board of Royal Dutch Shell plc

CHARLES O. HOLLIDAY

Chair

Born March 9, 1948. A US national, appolnted Chair of the Company with
effect from May 2015, having previously served as a Non-executive Diraclar
since September 2010

He was Chief Executive Officar of DuPont from 1998 1o 2009, and
Cheirman from 1999 to 2009. He joined DuPont in 1970 ofter receiving o
B.S. in industriol engineering from the Universily of Tennessea ond held
various manufacturing and business assignmenls, including a sixyear, Tokyer
based posting as President of DuPont Asla/Pacific. He has previously served
as Chairman of the Bonk of America Corpotation, The Business Council,
Cotolyst, the National Acoderny of Engineering, the Sociely of Chemical
Industry - American Seclion and the World Business Council for Sustainable
Developmenl, He is a founding member of the International Business Council.

He is a Director of HCA Holdings, Inc. [A] and Daere & Company and is a
member of the Crilical Resource’s Senior Advisory Panel and the Royal
Academy of Engineering.

Chair of the Nomination and Succession Committea

[A] On Febtuary 22, 2018, tha Board of HCA Holdings, Inc . appioved the appainimen of Chailes O.

Holiday as Piesiding Ditecior with effect from Apiil 26, 2018

HANS WIUJERS (A]

Deputy Chair and Senior Independent Director

Born January 11, 1951 A Dutch national, appointed a Non-execulive
Ditactor of the Company wilh eftect fiom January 2009.

He was Chief Executive Officer and Chairman of the Board of Managemani
of AkzoNobel N.V. from 2003 1o 2012, having become a Boord member
in 2002. From 1999 1o 2002, he was Senior Pariner of The Boston
Consulling Group. He was Minister of Economic Affairs of the Netherlands
from 1994 to 1998, and was previously Managing Partner of The Boslon
Consulling Group. He obloinecro PhD in economics from Erasmus University
Rollerdam while teaching there. From 2012 lo 2016 he was Chairman af
the Supervisory Board O?AFC Ajax N.V. and from 2013 16 2016 he was a
Non-execulive Director of GlaxoSmithKline ple

He is Chairmen of the Supervisory Board of Heineken N.V., a member of the
Supervisory Board of HAL Holding N.V. and ING Group N.V., and o truslee
of various charilies.

Chair of the Corporate and Social Responsibility Committee and
member of the Nomination and Succession Commiltee

[A) Hons Wijors stands down o3 o Diraclor of the Company o the close ol business of the 2018
Annual General Meating to be held on May 22, 2018.

BEN VAN BEURDEN

Chief Exacutive OFficer

Born April 23, 1958. A Dutch national, appointed Chief Executive Officer o
the Company with affec! from January 2014.

He was Downslream Direclor from January to September 2013. Before (hat,
he was Executive Vice President Chemicals from 2006 o 201 2. in this
period, he also served on the boards of a number of leading industry
associations, including the International Council of Chemicals Associalions
ond the European Chamical Industry Council. Prior to this, he held o number
of operationol and commercial roles in both Upstream and Downsireom,
including Vice President Manufacturing Excellence. He joined Shell in 1983,
after gradualing with ¢ Masler's Degree in Chemical Engineering from Delft
University of Technology, the Netherlands.

JESSICA UHL

Chief Financial Officer

Born January 29, 1968, A US national, appointed Chief Financial Officer of
the Compony wilh elfect from March 9, 2017.

She was Executive Vice President Finance for the Integrated Gas business
from January 2016 to March 2017 Previously, she was Executive Vice
Presiden! Finance for Upsiream Americas from 2014 to 2015, Vice President
Finance for Upsiream Ameticas Unconventionals from 2013 1o 2014, Vice
President Controller for Upstream and Projects & Technology from 2010 to
2012, Vice Presideni Finance for ihe global Lubriconts business from 2009 lo
2010, and Head of External Reporting from 2007 to 2009 She joined Shell
in 2004 In finance and business deve?opmenl, supporling the Renewables
business. Prior o joining Shell, she worked for Enron in the USA and Panama
from 1997 to 2003 ond for Cilibank in San Francisco, USA, from 1990 to
1996. She oblained an MBA at INSEAD in 1997,

EULEEN GOH

Non-executive Director

Born April 20, 1955. A Singaporean nolional, oppointed @ Nonexeculive
Director of the Company with elfect from Sepiember 2014,

She is a chartered accountant and also has professional qualificotions in
banking and laxation. She held various senior management positions with
Standard Chartered Bonk and was Chief Executive Officer of Standard
Chartered Bonk, Singapore, from 2001 unfil 2006.

She hos also held norrexeculive appoiniments on various beards including
Aviva plc, MediaCorp Pte Limited, Singapore Airlines Limited, Singopore
Exchange Limited, Stondard Chartered Bank Malaysia Bethad and Standard
Chartered Bank Thai pcl. She was previously Non-executive Chairman of the
Singapore International Foundation and Chairman of International Enverprise
Singapore and the Accaunling Standards Council, Singapore.

She is Chairman of SATS Limiled, @ Non-execulive Direclor of Capitaland
Limiled, DBS Bank Limiled and DBS Group Holdings Limited, and o Truslee of
the Singapore Institute of Inlernationol Affairs Endowment Fund and the
Temasek Tiusl. She is also o member of the Governing Couticil of the
Singepore Institute of Manogemant and a Non-exacutive Direclor of
Singapore Heallh Services Ple Limiled, both notfor-profil arganisations.

Chair of the Audit Commiltee
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ntinged

The Board of Royal Dutch Shell plc

CATHERINE J. HUGHES

Non-executive Director

Born September 13, 1962. A Canadian and French dual national,
appointed a Non-execulive Director of the Company with effect from June 1,
2017

She was Exacutive Vice President International al Nexen Inc. from January
2012 unlil her ratirament in April 2013, where she wos responsible for all oil
ond gos aclivities including explorotion, production, development and project
aclivilies ou'side Canado. She |oined Nexen in 2009 as Vice Presiden!
Operational Services, Technology and Muman Resources

Prior to joining Nexen Inc. she was Vice President Oil Sands at Husky Oil
from 2007 to 2009 and Vice President Exploration & Production Services,
from 2005 to 2007. She storted her career wilh Schlumberger in 1986 ond
held key positions in varicus countries, including ltoly, Nigeria, the UK, the
USA and France, and wos President of Schlumberger Canoda Limited for five
years, based in Calgary. She was o Non-executive Director of Statoil from
2013102015

She is o Norrexeculive Director of Precision Drilling Corp. and SNC-avalin
Group Inc

Member of the Corporate and Social Responsibility Committee and
member of the Remuneration Committea

GERARD KLEISTERLEE [A]

Non-executive Director

Born September 28, 1946, A Dulch national, appointed o Non-executive
Director of the Company wilh effect from November 2010.

He was Prasident/Chief Executive Officer and Chairman of the Board of
Management of Koninklijke Philips N.V. from 2001 lo 201 1. Having joincd
Philips in 1974, he held several posilions before being appointed as Chiel

Executive Officer of Philips’ Components division in 1999 and Execulive Vice:

President of Philips in 2000. From 2010 to 2013, he was a member of the
board of Directars of Dell Inc., from 2009 to 2014 he was o member of the
Supervisory Board of Daimler AG, and from 2014 1o 2016 he was a Non-
exacutive Director of IBEX Global Selutions ple.

He is Chairman of Vodafone Group plc and Chairman of the Supervisory
Board of ASML Holding N V.

Chair of the Remuneration Committee

[A] On Morch 14, 2018, the Board appointad Gerard Klalsierles as Deputy Choir and Senicr
Indopendent Direcior ard member of the Nomingfion and Successicn Commities with elfact from
May 23, 2018
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ROBERTO SETUBAL

Non-executive Director

Born Oclober 13, 1954 A Brazilion notional, appointed a Non-executive
Director of the Company with effact from Oclaber 1, 2017.

He was Chief Execulive Officer and Vice Chairman of the Beard of Direclors
of itad Unibanco Holding S.A. in Sao Paulo, Brazl, until April 2017. At that
lime, he retired as Chief Executive Officer and currently serves as Co-
Chairman of the Board of Directors. Following a brief period with Citibank in
New York, he joined Banco llad in 1984 where he held a variety of senior
roles in individual bonking, consumer credit operations and retail banking
before being oppointad Chief Executive Officer in 1994. Following the
merger of Banco ltati and Unibanco, he was appointed 1o the position of
President and Chief Execulive Officer of Itat Unibanco Holding S A.

He is o member of the board of the International Monelary Conference
IMC), the board of Ihe Instilute of International Finance (IIF, the International
Advisory Committea of the Federal Reserve Bank of New York, the Economic
and Social Development Cauncil of the Presidency of Brazil, and the
International Business Council of the World Economic Forum, Previously, he
wos a Non-exacutive Director of Patrobras S.A, Presiden! of the IMC, and
Vice-Chairman of the IIF.

He is also the President of the Fundagdo ltat Social and @ member of the
Exaculive Commitiee of the Insituto llo Cultural.

Member of the Audit Committee

SIR NIGEL SHEINWALD GCMG (A)

Non-executive Director

Born June 26, 1253, A British notional, appointed o Non-executive Director
of the Company with effect from July 2012,

He was o senior British diplomat who served as British Ambassador fo the
USA from 2007 10 2012, belore reliring from the Diplomatic Setvice. Priot to
this, he served as Foreign Policy and Defence Adviser lo the Prime Minister
and Head of the Cabinet Office Defence and Overseos Secretarial. He
served as Brilish Ambassodor and Permanent Representalive to the European
Union in Brussels from 2000 1o 2003, He joined the Diplomatic Service in
1976 and served in Brussels, Washington, Moscow and in a wide range of
policy roles in Llondon.

IHe is @ Non-execulive Director of Invesco Limited and Raytheon UK, a Senior
Adviser o the Universal Music Group and a Visiting Professor and Council
Member of King's College, London.

Member of the Corporate and Social Responsibility Committee and
member of the Remuneration Committee

{A] On Maich 14, 2018, the Board appolinted Sir Nigel Sheimwold o Chair of ihe Cergorote and
Secicl Responsibility Comminion with effoct Irom May 23, 2018
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LINDA G. STUNTZ (A]

Non-execulive Director

Born Septembar 11, 1954. A US natlonal, oppoinled a Norrexecutive
Direclor of the Company with effect from June 2011.

She is a founding partner of the low firm of Stuniz, Davis & Siaffier, P.C |
based in Washington, DC. Her law praclice includes energy and
enviranmental regulation, as well as matters relaling to government support of
lechnology development and transfer. She was a member of the US Secrelary
of Energy Advisory Board from 2015 to January 2017, she chaired the
Electricity Advisory Commitiee to the US Department of Energy from 2008 1o
2009, and was o membar of the board of Directors of Schiumberger Limited
from 1993 10 2010 and Raytheon Company fom 2004 to 2015. From
1989 1o 1993, she held senior policy positions at the LIS Department of
Energy, including Depuly Secrelary. She played a principal role in the
development ond enaciment of the Energy Policy Act of 1992. From 1981 10
1987, she was an Associate Minority Counsel and Minority Counsel to the
Energy and Commerce Commiiee of the US House of Reprasenialives.

She is a Director of Edison International

Member of the Audit Committee and member of the Nomination and
Succession Commiltee

|A] On March 14, 2818, tha Boord oppointed Linda G. Swalz o¢ member of the Corperale and
Soclal Responsibilly Commitige with slfect ilom May 23, 2018 She will siond down 65 a membor of
the Audit Commires on May 22, 2018

GERRIT ZAM [A]

Non-executive Director

Born May 6, 1952. A Dulch national, appolinled o Non-executive Direclar of
the Company with elfect from January 201 3.

He was an adviser fo PricewoterhouseCoopers during 2007, Chairman of
fhe lrustees of the Inlarmationol Accounting Standards Board from 2007 to
2010, an adviser to Permira from 2007 fo 2008, Chief Economist from July
2007 1o January 2008, and Chief Financial Officer from January 2008 ta
December 2008 of DSB Bank, and Chairman of the Manoging Baard of
ABN AMRO Bank N V. from 2010 lo 2016. He was Minister of Finance of
the Netherlonds twice, from 1994 ta 2002 and from 2003 1o 2007. In
between, he wos Chairman cf the parliamentary party of the VWO Prior to
1994, he was head of the Nethetlands Bureau tor Economic Policy Analysis,
a professor at Vrije Universiteit Amsterdam and held various pasitions at the
Ministry of Finance and the Ministry of Economic Affairs. He studied General
Economics al Viije Universiteil Amsterdam and received an Honorary
Doclorate in Economics from that university

Member of the Audit Commiltee and member of the Remuneration

Committee
|A] On Fabiuary 16, 2018, Moody's Corporaiinn anneunced that Garrit Zaim will be nominolsd for
alection 02 o Diracior of ils onnual meoling of slockholders lo be hald in Apil 2018,

LINDA M. SZYMANSKI

Company Secretary

Born April 7, 1967. A US national, appointed General Counsel Corporale
with effect from August 2016 and Company Secretory with effect from
January 1, 2017.

Previously, she was General Counsel of the Upsiream Americos business and
Heod of Legal US based in the USA from 2014 10 2016, and was Group
Chiel Eihics & Complionce Officer hased in the Netherlands from 2011 to
2014, She |oined Shell in 1995 and has held a variety of legal positions
wilhin Shell Oil Company in the USA, including Chemicals legal Managing
Counsel and other senior roles in employment, lifigation, and commercial
practice

BOARD COMMITTEE MEMBERSHIP

On March 14, 2018, the Boord approved a number of changes lo the
membership of the Board commifiees. These changes are sel out in footnotes
for the raspaclive Ditectors.
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Senior Management

The Senior Management of the Company comprises the Executive Directors
ond those listed below. All are members of the Exaculive Commiltee
[see "Corporale governance” on page BO).

JOHN ABBOTT

Downstream Director

Born March 24, 1960. A British notional, appointed Downstreom Dieclor
with effect from October 201 3. Previously, he was Executive Vice President
Manufacturing, responsible for ail refineries and petrochemicals plants
worldwide He joined Shellin 1981, and has held various management
positions in refining, chemicols and upstream heavy oil, working in Caneda,
the Nethetlands, Singapore, Thailand, the UK and the USA.

HARRY BREKELMANS

Projects & Technology Director

Born June 11, 1965. A Dutch national. appointed Projects & Tachnology
Director with effect from October 2014. Previously, he was Execulive Vice
President for Upsiream Inlernational Operaled based in the Netherlonds.

He joined Shell in 1990 and has held vatious manogement positions in
Exploration and Production, Internal Audit, and Group Stiategy and Planning.
From 2011 to 2013, he was Country Chair = Russia and Executive Vice
President for Russia and the Caspian region

ANDREW BROWN

Upstream Diractor

Born January 29, 1962, A Brilish national., appointed Upsiream Direclor with
elfect fram Jonuasy 2016, having served on the Execulive Commitee as
Upstream Internationol Director from 2012. Previously, he was Execulive Vice
President for Shell's activities in Qaror and @ member of the Upstream
International leadership Team. He was awarded the Order of the Britisk
Empire in 2012 for his services to British-Qatari business relations.

RONAN CASSIDY

Chief Human Resources & Corporate Officer

Born February 10, 1967 A British national, appointed Chief Human
Resources & Corporate Officer with effect from January 2016, Previously,
he was Executive Vice President Human Resources, Upsiream Intemational.
He [oined Shell in 1988 ond has held varous human resources positions in
Upstreom and Downsiream

DONNY CHING

Legal Director

Boin February 14, 1964. A Malaysian national, appointed Legal Direclor
with effect from Februory 2014. Previously, he was General Counsal for
Projects & Technology bosed in the Netherlands. He joined Shell in 1988
based in Austiolia and then moved to Hong Kong and later to London. In
2008, he was appointed Head of legal ot Shell Singapore, having served
as Associate General Counsel for Gas & Power in Asio-Paclhic.

MAARTEN WETSELAAR

Integrated Gas and New Energies Direclor

Born December 30, 1968 A Dutch national, appointed Integrated Gas
Director with effect from January 2016. Previously, he was Executive Vice
President of Integrated Gas based in Singopore. He joined Shell in 1995
and has held various financial, commercial and general monagement roles in
Downslieom, Trading and Upstream.
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Directors’ Report

MANAGEMENT REPORT

This Direclors’ Report, together with the “Strategic Report” on pages 06-68,
serves as the Management Repori for the purpose of Disclosure Guidance
and Transparency Rule 4.1.8R.

FINANCIAL STATEMENTS AND DIVIDENDS
The “Consolidated Statement of Income” and "Consolidated Balance Sheel"
can be found on pages 138 and 139 respectively,

The table below sets out the dividends on each class of share and each class
of American Dapositary Share (ADS [A]). The Company annaunces ils
dividends in dollars and, at a later date, announces the euro and sterling
equivaleni amounts using @ markel exchange rote. Dividends on Royal Dutch
Shell plc A shares (A shares) are paid by de‘ault in euros, although holders
may elect o receive dividends in sterling. Dividends on Royal Dutch Shell plc
B shares |B shares) are paid by default in sterling, allhough holders may elect
b receive dividends in euros, Dividends on ADSs are paid in dollars.

[A] ADSs aie lisled an tho New York Siock Exchonge under the symboh RDS A and RDS.B, Each ADS
tepresents two sharms — wo A shares in the case of RDS.A &r twa B shoias in the caso ol RDS.B

The Compony operated a Scrip Dividend Programme until the third quarter of
2017, which enabled shareholders fo increase their shareholding by
choasing Io receiva new shares insead of cash dividends (if approved by the
Board). Only new A shares were issued under the programma, including fo
shareholders who hold B shares. More information can be found at

www shell.com/scrip.

The Directors have arinounced a fourth-quarter inferim dividend as sel cut in
the table below, poyable on March 26, 2018, to shareholdsrs on the
Register of Members al close of business on February 16, 2018, The clasing
date for dividend currancy eleclions was March 2, 2018 [A] and lhe euc
and sterling equivalents announcemenl date was March 9, 2018.

[A] A diftareni dividend currsncy eleclion dale may apply to shareholders halding shares in a sacunlies
acceunl with a banl: o1 financial lan ul ly thieugh Euroclear Nederland, This moy olse opply
‘0 othor shoreholdurs wha do nol hold their shares aither dircily on the Regisier of Mumbers o1 in he

cotparole sponsored nominee arrangemant. Sich shomholders can conlact their bokar, financlol
mimmediary, bonk or linanciol inslilion for the election deadline thol opplies.

DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE
PREPARATION OF THE ANNUAL REPORT

AND ACCOUNTS

The Direclots are resporsible for preparing the Annuol Report, Including the
financial statements, in accordance with applicable laws and regulations.
Company low requires lhe Diractors to prepare financial stalements for each
financial yeor Under thal law, the Directors have prepared the Consolidated and
Parent Company Financial Statemenls in accordance with Internalional Finoncial
Reporting Stondards (IFRS] as adopled by the European Union (EU). In preparing
lhese financial slatements, he Direclors have also elected 1o comply with IFRS as
issued by the Internalional Accounting Standards Boord [IASB]. Under company
low, the Direciors must not approve the financial sialements unless they are
satisfied that they give a Iiue und fait view of Ihe slale of affairs of Shell and the
Company and of the profit or loss of Shell and the Company fer that period.

In prepating these financial slatements, the Directors ore required lo:

& adopt the going concern basis unless il is inappropriate fo do so;

m select suitable occounting policies and then apply them consistenlly,

& make judgements and accounling eslimales thal are reasonable and
prudent: and

m slale whelher IFRS as adlapted by the EU and IFRS as issued by the IASB
hove been followed.

The Direclors are responsible for keeping adequate occounting records that
are sufficient lo show and explain the transactions of Shell and the Company
and disclose with reasonable accuracy, at any time, the financial position of
Shell and the Company and fo enable them la ensure that the financial
statements comply with the Companies Act 2006 [the Acl| and, as regords
the Consolidated Financial Statements, with Article 4 of the IAS Regulation
and therefore are in accordance wilh IFRS as adopted by the EU. The
Directors ara also responsible for safeguarding the assets of Shell and the
Compony and hence for 1aking reasonable steps for the prevention and
delection of fraud ond other Irregularities.

Each of the Directors, whose names and funclions can be found on
pages 6971, confirms Ihal, lo the best of their knowladge

u the financial statements, which have been prepared in accordance with
IFRS as adopted by the EU and with IFRS as issued by Ilhe IASB give a tiue
and fair view of the assets, liabilities, financial position and profit of Shell
and the Company; ond

® the Management Report includes a fair review of the development and
performance of lhe business and the pasilion of Shell, together with a
description of the principal risks ond uncertainties tha! it faces

Furlhermore, so far as each of the Direclors is aware, there is no relevant
audit information of which the auditors are unawore, and each of the
Directors has 1aken all the sleps that ought 1o hove been tuken in order to
become aware of any relevant oudit informalion and 1o establish that the
auditors are awate of that information.

Dividends 2017
A shares B shares[A) AADSs BADSs

$ € pence $ pence € $ 3

Ql 0.47 04194 37.12 0.47 3712 0.4194 094 0.94
Q2 0.47 03949 36.28 047 36.28 0.3949 0.94 0.94
Q3 0.47 0.3985 35.02 047 35.02 0.3985 0.94 0.94
Q4 0.47 03818 33.91 047 33.91 0.3818 0.94 0.94
Total announced in respact of the year 1.88 1 5946 142 33 1.88 142.33 1.5946 3.76 3.76
Amount paid during the year 1.6548 147.06 147.06 1.6548 3.76 3.74

mll s expeciod that holders of B shares will recaive dividends through the dividend occass mechanism applicablo lo such skares. The dividund access machonism 1s described more fully on pogu 205
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The Ditectors consider thal the Annual Repott, including the financial
statements, loken as a whole, is fair, balanced and understandable and
provides the informolion necessary for shareholders to mssess Shell's position
and perfarmance, business moderond siralegy.

The Directors consider it appropriate lo conlinue lo adopi the going concern
basis of acoounting in preparing the financial statements,

The Directors are responsible for the maintenance and integrity of the Shell
websile [www shell.com). Legislation in the UK governing ae reparalion
and dissemination of financial statements may difer from legislation in other
jurisdictions.

VIABILITY STATEMENT

The "Strategic Report” includes information about Shell's siategy, financiol
condition, cash flows and liquidity, as well os the factors, including the principal
risks, likely to affect Shell’s fulure development. The Directors assess Shell's
prospects both af an operaling and strategic level, each invelving different lime
horizans. On an annual basis the Directors approve a detalled threeyear
operaling plan, which forecasts Shell's cash flows and ability 1o service
linancing requiremenls, pay dividends and fund investing activilies during the
period, having laken inio consideration upward and downward sensilivilies -
This period is considered appropriate for operaling purposes because it allows
for credible detailed forecasts. The Directors also receive regular updates on
Shell's funding position and consider significant invesiment, divestment and
financing proposals. Al least biannually, the Directers discuss changes ‘o Shell's
principal risks ond assess the potential impact and any relaled mitigations.

Taking accaunt of Shell's position and principal tisks al December 31, 2017,
the Direclors have a reosonable expeciation that Shell will be able to
conlinue in aperation and meet s liabillties as: they fall due over is thres-year
operating plan period, Annually, the Directors also review Shell's siralegic
plan which takes account of longerterm forecasts including external
environmenl factors and Shell's business portfolio developments and endorse
any updates required. “Business overview” on page 10 describes Shell's
business model, including competitive advantages and key sirengths, and its
sustainability and resilience. This aims 1o describe Shell's long-term viability
and abillity to meet longer-term commilments such as debt and contractual
obligations which can extend over several decades. The Direclors continually
assess Shall's perifolio and strategy against a wide range of oullooks,
including assessing the potential impacts of various passible energy transition
pathways and scenatios for changes in societal expactations in relation ro
climate change. Shell recognises in is sirategy that the world is transitioning
1o a lowercarbon energy system (see "Climale change and energy transition”
on pages 62-66|.

REPURCHASES OF SHARES

At the 2017 Annual Generol Meeting (AGM), shareholders granted an
authority, which expires at the end of the 2018 AGM, for the Company to
rapurchase up lo @ maximum of 817 million of its shares [excluding purchases
for employee share plans). While no share repurchases for cancellation were
mode during 2017, the Board conlinues to regard the abilily to repurchase
issued shares in suilable circumstances as an importont porl of Shell's
financial management. A resolution will be proposed at the 2018 AGM 1o
renew the authority for the Company lo purchase lis own share capital, up to
specified limits, for a further year This propesal will be described in more
detail in the Notice of Annual General Meeting.

BOARD OF DIRECTORS

The Directors during the yeor were Ben van Beurden, Guy Elliott (who srood
down on October 18, 2017|, Evleen Goh, Simon Henry {who slood down on
March @, 2017), Charles O. Halliday, Catherine ). Hughes (appointed with
effect from June 1, 2017, Gerard Kleisterlee, Roberto Selubal (oppointed with
effect from October 1, 2017), Sir Nigel Sheinwald, Linda G. Stuntz, Jessica
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Uh! loppointed wilh efect fram March @, 2017), Hans Wijers, Paricia A.
Woertz (who sload down on May 23, 2017 and Gerrit Zalm [A].

[A] At s meeting in July 201 2, the Boaid authorted o maltel declaied by Garit Zalm, namely his
lemparary oppoiniment by tha Duich Sacand Chasnber ol Peslicunen ta investigola ihe polillcol suppoit
for o coalitlon governmen) Tha maiter was authotlsad swhijec! lo ceiroin condilions Genit Zalm
requesled during the tetm of the oppaintinenl, including thot he did Aot pailicipale in the making of
dacisions relcied 1o tha Compony [whether ot mealings of tha Direclars or atherwise) ond thot he be
excluded fiom the racsip! of infermalion he would elherwise tace ive in his role as a Ditector of the
Company. Such condllions wora revokad in Ocaleber 2017 ofiar the conclusion of his lemporory
oppiniment subjrct to cerloin luither condilons designed 'o avoid any fulure acluel ot patculved
canflicls of intareal,

RETIREMENT, REAPPOINTMENT AND APPOINTMENT OF
DIRECTORS
in line with the UK Cciporate Governance Code (Codel, all Directors will
relire al the 2018 AGM and seek reappoinimeni by shareholders, except for
Hans Wiiers who will sland down as o Directer of lﬁa Compony at the close
of business of the AGM on May 22, 2018. Sharehclders will also be asked
rQo vole on the appoiniment of Ann Godbehere with effect from Moy 23,
018

The biographies of all current Directors are given on pages 69-71 and
biographies for those seeking appaintment or reappointment will also be
included i1 lhe Nolice of Annual General Meeting. Delails of the Executive
Directors’ contracls can be found on poges 115-116 and copies are
available for inspection from the Company Secretory. Furthermore, a copy of
the form of these contracts has been fled with the US Securliies and
Exchange Commission as an exhibit.

The terms and canditions of appoiniment of Non-execulive Diracrors are sef
aul in heir letters of appointment with the Company which, in accordance
with the Code, are available for inspection from the Company Secrelary

No Direclor is, or was, malerially interested in any conrroct subsisting during
or al the end of the year that was significanl in relotion to the Company's
business. See also "kelated parly transoctions” below.

DIRECTORS’ INTERESTS

The inferests (in shares of the Company or calculated equivalents) of the
Directors in office af the end of the year, including any nterests of
"connected person” [A], can be found in the "Directors’ Remunerotion Reporl”
on poges 104-105

[A] *Connotlad person® hus the muoning giver 1o *person ¢losely associoled™ wilhin the Merker Abuse
Rogulorion

Changes in Directors’ share interests during the period from December 31,
2017, 1o March 14, 2018, can be found in the “Directors’ Remuneraliorn
Report” on page 105,

QUALIFYING THIRD-PARTY INDEMNITIES

The Compony has entered into @ deed of indemnity with each Director who
served during the year under identical terms. The deeds indemnify the
Direclors to the widest extent permilied by the applicable laws of England
agalnst all liability incurred as a Ditector or employee of the Company or of
ceilain other entilies.

RELATED PARTY TRANSACTIONS

Other than disclosures given in Notes 9 and 27 to the *Consolidated
Financial Stotements” on pages 155 and 177 respectively, there were no
iransaclions or propesed transactions thal were malerial to either the
Company of any relaled porty. Nor were there any transaclions with any
related parly thot were unusual in their nature or candilions.
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POLITICAL CONTRIBUTIONS

No donations were made by the Company or any of its subsidiaries lo
polilical parties or organisations during the year. Shell Oil Company
odminislers |he non-parisan Shell Oil Company Employees' Political
Awareness Committee (SEPAC), a polilical action commillee registered with
the US Federal Eleclion Commission. Eligible employses may make voluntary
personal contributions to lhe SEPAC.

RECENT DEVELOPMENTS AND POST-BALANCE SHEET
EVENTS

There ore no material recent developments or postbalonce sheet events 1o
repor!.

LIKELY FUTURE DEVELOPMENTS
Informalion relating fo likely fulure developments can be found in the
“Sirategic Report” on pages 06-68.

RESEARCH AND DEVELOPMENT
Information relating to Shell's research and development, including
expenditure, can be found in "Business overview" on page ||

DIVERSITY AND INCLUSION
Information concerning diversity and inclusion con be found in “Our people”
on page 67,

EMPLOYEE COMMUNICATION AND INVOLVEMENT
Information concerning employee communication and involvemant con be
tound in "Our people’ on page 67.

CORPORATE SOCIAL RESPONSIBILITY

A summary of Shell's approach lo carporate social responsibility ¢an be
found in "Environment and society” on pages 58:61 and "Qur paople” on
poges 6768 Fuither delails will be available in the Shell Sustainability
Report 2017.

GREENHOUSE GAS EMISSIONS
Information reloling to greenhouse gas emissions can be found in “Climate
change and energy transilion” on pages 62-66

FINANCIAL RISK MANAGEMENT, OBJECTIVES

AND POLICIES

Descriptions of the use of financial insiruments ond Shell's financial risk
management objectives and policies, and exposure to marke risk (including
price risk], credil risk and liquidity risk con be found in Note 19 10 the
*Consolidated Financial Statemenls” on pages 167-172

SHARE CAPITAL

The Company's issued share capilal on December 31, 2017, is set out in
Note 8 lo the “Parent Compony Financial Statements” on pages 204-205
The percentage of the tolal issued share capilal represented by each class of
share is given below.

Share capital percentage

Shore class %
A ordinary 55.10
B ordinary 44.90

de minimis

Sterling deferred

TRANSFER OF SECURITIES

There ore ro significant restrictions an the transler of securities

SHARE OWNERSHIP TRUSTS AND TRUST-LIKE ENTITIES
Shell has three primory employee share ownership trusts and Irustike enlilies
o Dutch foundation (stichling] and two US Rabbi Trusts. The shores held by the
Dulch foundation ore voled by its Board and the shares in the US Rebbi Trusls
ore voled by the Voting Trustee, Newport Trust Company. Both the Board of
the Dutch foundation and the Voting Truslee are independent of Shell.

The UK Shell All Employee Share Ownership Plan has a sepatale ralated
share ownership Irust. Shares held by the trust are voled by ils Irustee,
Computershare Truslees Limited, as directed by the participants.

SIGNIFICANT SHAREHOLDINGS

Information concerning significan! shareholdings can be found on page 218.

ARTICLES OF ASSOCIATION
Information concerning the Atticles of Associotion can be found on
pages 83-89.

LISTING RULE INFORMATION (A]

Information concerning the amount of inferest capitalised by Shell can be
found in Note & to the “Consolidated Financial Stalements” on page 151
[A] This Inlormotion is given in accordance with Listing Rulu 9.8 4R

AUDITOR
A resolution relating lo the appoiniment of Ermst & Yaung UP os auditor for the
financial year 2018 will be proposed ar the 2018 AGM.

CORPORATE GOVERNANCE

The Company's slalement on corporate governance is included in the
“Corporate governance” report on pages 76-89 and is incorporaled in this
Directors' Report by way of relerence.

ANNUAL GENERAL MEETING

The AGM will be held on Moy 22, 2018, at the Circustheater, Circusstraat
4, 2586 CW, The Hague, The Netherlands. The Notice of Annual General
Meeling will include details of the business to be put lo shareholders al the
AGM

Signed on behalf of the Board

/s/ linda M. Szymansxi

Linda M. Szymanski

Eompany Secretory
March 14, 2018
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Corporate governance

Dear Shareholders,

| am pleased to introduce this report which describes the octivilies of your Board
duting the year along with our governonce orrangements ond how we have
applied the main principles and complied with the relevon! provisions set out in
the UK Corgorate Governance Code (the Code) issued by the Financial
Reporting Council (FRC). The Cede is regularly reviewed and updated and this
is the first lime we are required to apply the 2016 version, which incorparates
changes relaling to oudil commiltee molters.

This year, the Boord primarily focused on our three sirategic aims: strengthening
our world<lass investment case including operational excellence and our
financial framework, thriving through Ihe energy tronsition anl sustaining our
societl licence 1o operate. In November 2017, our execulive team
communicaled our progress on delivering these three aims and onnounced our
nel carbon foolprint ambition. Mere informalion on Board meeling discussions
can be found in the following pages, and our Srrategic Repart provides more
information on the sirategic aims ond our net carbon foatprint ambition,

Succession is another key lopic that remains a Boord pricrity, and 2017
brought several changes to the composition of the Boord - In March, we saw the
departure of Simon Henry as Chiel Finoncial Officer {CFO). Two of our
Norn-execulive Directors olso siood down: Palricia Woertz at the 2017 Annual
General Meeling IAGM| in May and Guy Elliott in October | would like 1o
again thank each of them fer their commiiment and lasling contributions to the
Boord.

We appoainied Jessica Uhl in Morch as our CFO, succeeding Simon Henry,
and we welzomed Cotherine Hughes and Robarto Setubal as Norexecutive
Diractors in June and Oclober respectively. All three oppointments were
overwhelmingly endorsed by shareholders af the 2017 AGM and we cre
delighted with the voluable contributions already being made by our new
colleagues. Additionally, linda Szymanski took up her new role as Company
Secretary in Jonuary 2017,

Al the forthcoming AGM, Hans Wijers wil stand down as a Non-executive
Diractor having served wilh distinclion for nine years, including service as
Senior Independent Director, Chair of the Remuneralion Committee and Chair
of the Corporata and Social Responsibilily Committee. Also ot the AGM,
shareholders will be asked 1o vote on the appointment of Ann Godbehere as
a Non-execulive Director with effect from May 23, 2018

We Iake the issue of diversily in the Boardroom very seriously and are mindful
of important recent davelopments in this area. In terms of gender diversity, for
exomple, the Flarplon-Alexander Review reccmmended that @ minimum of
33% of directors are women, and | om pleased 1o reporl thet we meet this
targel, ranking in the fop quartile of FTSE 100 companies. We are also
commilied ta gender diversity in our other senior leadership posilions and you
can read more aboul this in “Our people’ on page 67

Ancther importan development in the area of diversity was the publicalion of
the Parker Review Committee's report in Cctober which fecussed an ethnic
and cullural diversity in the boardroom. Your Board presently has a slrong mix
of diverse perspectives, and we are currenlly considering how best io apply
the recommendations in the Porker Review given the complexity in some
jurlsdiclions in obtaining ethnicity data . You can read more about our
approach to diversity later in this repon

The changes ta the composition of the Board in 2017 gave us the
opportunity 1o refresh the membership of the Board committees and you can
review these changes ond the work of Nomination and Succession
Commiltes laler in this report ond, in the cose of the Audit Commilee and the
Remuneration Commiltee, in their separate reporls to shareholders on pages
9093 ond pages 94-117 respectively.
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The Nomination and Succession Commiltee hod a very busy year. In addition
to leading the procass for the Boord changes noted obove, it also confinued
its focus on ongoing succession plonning, monitored and reviewed corporate
governarce developments and made relaled recommendalions lo the Board.
There were numerous corporate governance developments throughout the
year, including the publication of o paper by the UK government in Augus!
selting outf its proposed corporate governance reforms and the publication of
a consultation paper by the FRC in December on amendments to the Code.

The government's paper sef out 12 key aclions for reform; focussing on malters
including executive pay and sirenglhening the voice of employees ond other
stokeholders. It is expected thot the government will inroduce legislation in time
for the reforms lo opply 1o accounting periods beginning on or after January 1,
2019. Regarding lhe Code, the FRC consullation paper proposed both specific
amendments suggested by the governmant and a range of new requirements.
The consultation ended in February 2018 and the FRC is aiming fo publish the
final version of Ihe new Code by early summer. The Nomination ond
Succession Commitiee will continue to monilor and review oll these
developments and make recommendations to the Boord at the appropriate lime.

In December, the Board conducted its annual performance evaluation. In
2016, we used on external facilitator 1o conduci an in-depth process lasling
from January through lo June, however in 2017 we conducled a more
sireamlined evaluaticn. I wos led by the Nominalion and Succession
Committee and involved Directors complefing a series of confidentiol online
questionnoires made available via o corporale advisory firm. While the
process was less extensive thon lost year, 1 siill proved 1o be o voluable
exercise generating reflective discussions and planned actions You can read
more about the process laler in this report

Finally, | would like 1o thank my fellow Directors, past and present, for their
support in achieving our high standards of corporale governance. We look
forward ta the publication of the legislative and Code changes hat are
expecled in 2018. We remoin commilted to our high stondctds of corporate
governance which we believe to be a crilical factor to the long-ierm success
of the Company.

Chad Holliday
Chair
Morch 14, 2018

STATEMENT OF COMPLIANCE

The Board confitms that througheut the year the Company hos applied the main
rinciples and complied with the relevant provisions set aut in the Code issued

ﬁy the FRC in April 2016 (A]. In addiien to complying with applicable

corpotate governance requirements in the UK, the Company must follow the

rules of Euronext Amsterdam as well as Duich securilies lows because of is

listing on that exchange. The Company mus! likewise follow US securities laws

ond the New York Stock Exchange [NYSE| tules and regulalions because its

securilies are registered in the USA and listed on the NIYSE.

[A} A copy of the Codo can be found on the FRC's wokuils {fre.otg uk).

NYSE GOVERNANCE STANDARDS

In accordance wilh the NYSE rules for foreign private Issuers, the Company
follows home-country proctice in relotion to corporale governanca. However,
foraign private issuers are required to have an oudil commiltee that satisfies
the raquiremenls of the US Securities and Exchange Commission's (SEC) Rule
10A-3, The Company's Audit Commihee slisfies such raquirements The
NYSE also requires a foreign private issuer 1o provide certain written
affirmations and nolices 1o the NYSE, as well as o summary of the significant
woys in which its corporale governance practices differ from those followed
by domestic US comaanies under NYSE histing standards (see Section
303A.11 of the NYSE Lisled Company Monual. The Company's summory of
ils corporale governance differences is given below and can be found at
www.shell.com /investor,
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NON-EXECUTIVE DIRECTOR INDEPENDENCE

The Board follows the provisions of the Code in determining Non-executive
Diractor indepandence, which states that ot lecst holf of the Board, excludin

the Chair, should camprise Non-executive Directors delermined by the Board 1o
be independent. in the case of the Company, the Board hos determined that all
the Namexecutve Directors at the end of 2017 are wholly independent.

NOMINATING/CORPORATE GOVERNANCE COMMITTEE AND
COMPENSATION COMMITTEE

The NYSE listing s:andards require that a lisled company maintain a
nominoling/corporale governance commiliee ond o compensation commihee,
both composed entirely of independent directors and with cerlain specific
responsibilities. The Company's Nomination and Succession Commillee and
Remuneration Commitiee bath comply wilh these requirements, excep thal the
terms of reference of the Nomination and Succession Commitlea require only o
majority of the committee membsers 1o be independent.

AUDIT COMMITTEE

As required by NYSE listing standards, the Company mainlains an Audit
Commillee for the purpose of assisting the Board's oversight of its financial
stalements, ils infernol audit function and ts independent auditors. The
Company's Audit Commitlee is in hull compliance with the SEC's Rule 10A:3
and Section 303A.06 of the NYSE lisled Company Manual.

The Company's Audit Committee is not directly responsible for the appointment
of independent audilors. However, the Company’s Audit Commitiee makes
recommendalions to lhe Board for it o put lo shareholders for approval in
general meeting. UK legislation cfrovides that it is for shareholders 1o agree the
opgolnlmenl, reappointmen! and removal of the Company's Independent
auditors,

SHAREHOLDER APPROVAL OF SHARE-BASED COMPENSATION
PLANS

The Company complies with the listing rules of the UK Lising Aulhority UKLA),
which require shareholder approvol for the adoption of sharebased
compensation plans which are either longterm incentive plans in which one or
more Direclors can participale or plans which involve or may involve the issue of
new shares or the Iransfer of treasury shares. Under the UKLA rules, such plans
cannot be changed to the advantage of participants without shareholder
approval, except for certain minor amendments, for example 1o benefit the
odministration cf the plan or 1o 1ake account of tax beneflls The 1ules on the
le(1uiremenls 1o seek shareholder oprrovol for share-based compensation plans,
including those in iespect of material revisions to such plans, may deviate from
the NYSE hsting standards.

CODE OF BUSINESS CONDUCT AND ETHICS

The NYSE listing standards require that lisled companies adop! a code of
business conduct and ethics for all directors, officers and employees and
promplly disclose any waivers of the code for directors or executive officers. The
Company has adopted the Shell General Business Principles |see below|, which
satisfy the NYSE requirements. The Company also has intemal procedures in
place by which any employee can raise in confidence accounling, internal
accounting controls and auditing concerns. Additionally, any employee can
report concerns to management by lelephcne or over IKe internet without
|eopardising their position {see below)

SHELL GENERAL BUSINESS PRINCIPLES

The Shell Geneial Business Principles define how Shell subsidiaries are
expected to carduct their affairs and are underpinned by the Shell core values
of honesly, integrily and respect for people. These principles include, among
other things, Shell's commilment to suppoil fundomentol human rights in line with
the legitimate role of business and 1o contribule to sustcinable development.
They are designed lo mitigate the risk of damage lo our business reputation and
to prevent violations of local and international legislation. They can be found a1
www.shell.com/sgbp. See “Risk factors” on page 15

SHELL CODE OF CONDUCT

Directors, officers, employees and contract staff are requited to comply with the
Shelt Code of Conduct, which is intended 1o help them put Shell's business
principles into practice. This code clarifies the basic rules and standards they
are expecled to follow and the bshaviour expected of them These individuals
musl also complele mandatary Code of Conduc! Iraining. Designated
individuols are required to complete additional mondatory training on antitrust
and compelition lows, antrbribery, anticorruplion and antimoney laundering
laws, dala protection laws and rade compliance requirements (see “Risk
factors” on pages 15-16). The Shell Cade of Conduct can be faund of
www.shell.com/codeolconduct

CODE OF ETHICS

Execulive Directors and Senior Financial Officers of Shell mus! ulso comply with
a Code of Ethics, This code is specifically Intended to meet the requirements of
Section 406 of the SarbanesOxley Act and the listing requirements of the NYSE
|see obove). It can be found ai www shell com/codecfethics,

SHELL GLOBAL HELPLINE
Employees, controct staff, third paries with whom Shell hos a business
relationship [such as customers, supgliers and agents), and any member of the
ublic (including shoreholders) may roise ethics and compliance concerns
Enonymously if preferred) through the Shell Global Helpline. This is a
worldwide conlidential reporting mechanism, operaled by an exlernal third
party, and is available 24 hours o day, seven days a week by telephone
and at www, shell.com or hhps'//sheﬁ.clenline eu

BOARD STRUCTURE AND COMPOSITION

During 2017, the Board comprised the Choir; two Executive Direclors, namely
the Chief Exacutive Officer (CEO) and the Chief Financial Officer (CFC) [A];
and Nonsexeculive Directors, including the Deputy Chair and Senior
Independent Director, as follows:

Poriod

January 1 to May 23
Moy 24 1o May 31

June | lo Seprember 30
Oclober 1 1o Oclober 18

Oclober 19 10 December 31
|A] Wit ellact from Morch 9, 2017, Simon Henry slood down a3 CFO ond wos sxceeded by Jassico UM,

Number of Non-execulive Direciors

@ O oo\ ®

Al its meeling 1n July 2017, the Board authorised a matter declared by Gerrit
Zalm, nomeE' his temporary appointment by the Dulch Second Chamber of
Parliament 1o investigate the political support for a ccalition govarnment. The
matter was authorised subjec! lo cerlain conditions Gerrit Za?m requested
during the term of the appointment, including that he did not participote in the
making of decisions reloted to the Company [whether at meetings of he
Directors or otherwisel and thot he be excluded from the receipt of
informaition he would otherwise receive in his role as a Diraclor of the
Company. Such conditions were revoked in October 2017 after the
conclusion of his temporary appoiniment subject to certain futther conditions
designed 1o avoid any fulure actual or perceived conllicts of inferest

Alist of current Ditectars, ircluding their biographies, can be found on pages 6271.

The Board recognises ils collective responsibility for the long-term success af
the Company. &nerolly‘ it meets eight limes a yeor [A] and has o formal
schedule of mallers reserved lo it. This includes: overall strategy and
management; corporale stuciure and capital structure; financial reparling and
control, including opproval of the AnnuofReporl ond Form 20F, and interim
dividends; oversight and review of risk management and internal control;
significant canlracts; and succession planning and new Board appointments
The full list of matters reserved 1o the Board for decision can be found at

www.shell.com/investor.
|A] See page 79 for the mimber of meetings held In 2017,
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ROLE OF DIRECTORS
The roles of the Chair, o non-execulive role, ond the CEQ ore seporole,
and the Board hos agreed their respective responsibilities.

The Chair is responsible for the leadership and management of the Board
and for ensuring thal the Board aond its committees function effeclively. One
woy in which this is achieved is by ensuring Direclors receive accurale, limely
and clear informolian. He is also responsible for agreeing and regularly
reviewing the Iraining and development needs of each Direclor {see
“Induction and training” below| which he does with the assistance of the
Company Secrelory

The CEO bears overall responsibility for the implemenlation of the strategy
agreed by the Boord, the operationol management of the Company and the
business enlerprises connected with . He is supported in this by the Executive
Commitiee which he chairs (see page BO).

NON-EXECUTIVE DIRECTORS

Non-executive Directors are appointed by the Boord or by shareholders ai
general meetings and, in accordonce with the Code, mus! seek re-election by
shareholders on an annual bazis. Their letter of oppoiniment refers o a
specific term of office, such lerm being subject to the provisions of the Code
and the Company's Articles of Association (the Articles). Upon appoiniment,
Non-execulive Directors confirm they are oble 1o allocate sufficient time 1o
meet the expectations of the role. Appoinimenls are subject to a minimum of
three monlhs' nolice of rermination, and there is no compensation provision
for early termination.

Tha Non-execulive Direclors bring a wide range and balance of skills and
international business experience to Shell. Through their conlribution to Board
meelings and 1o Board commiltee meelings, they are expecled fo challenge
and help dewelop proposdls on siralegy and bring independeni judgement on
issues of performonce and risk. Generally, prior lo each meeling of the
Board, the Chair and the Non-executive Directors meel without the Executive
Directors to discuss, among other things, the performance of individual
Execulive Direclors. A number of Non-executive Direclors also meel major
shareholders from lime 1o time.

The role cf the Senior Independent Director is lo provide a sounding board
for the Chait and to serve as an intermediary for the other Directors when
necessary. The Senior Independent Director is available o shareholders it
they have concerns which cantact through the normal channels of Chair,
CEQ or CFO has failed to resolve or for which such conlact is inappropriate.

All the Nor-executive Directors are considered by the Boord 1o be wholly
independent.

CONFLICTS OF INTEREST

Cerlain slalutery duties with respect lo direciors' conflicts of interes! ore in
force under the Companias Act 2006 [the Actl. In occordance with the Act
aond the Anlicles, the Board may authorise any matler that otherwise may
involve any of the Direclors breaching their duly to avoid conflicts of interes:.
The Board has adopled a procedure lo address these requirements. It
includes the Direclors compleling detailed conflict of interest questionnaires.
The matters disclosed in the questionnaires are reviewed by the Board and,
if considerec appropriate, authorised in occordance with the Act and the
Articles. Conllicts of interest as well os any gifls ond hospitality received by
and provided by Directors are kept under review by the Board. Further
information ralaling 1o conflicts of interes! can be found on pages 84-85

SIGNIFICANT COMMITMENTS OF THE CHAIR
The Chait's other significant commitments are given in his biogrophy on
page 70
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INDEPENDENT PROFESSIONAL ADVICE

All Directors may seek independeni professional advice in conneclion with
their rcle as a Director. All Direclors have access to the advice and services
of the Compony Secretary. The Company has provided both indemnilies and
diteciors’ and officers’ insurance to the Directors in conneclion with the
performance of their responsibilities. Copies of these indemnities and the
directors’ ond officers' insuronce policies ore open to inspection. A copy of
the form of these indemnities has been previously filed with the SEC and is
incorporated by reference as on exhibit to this Report-

BOARD ACTIVITIES DURING THE YEAR
The Board generally meets eight fimes a year, however in 2017 there were
seven meelings, all of which were held in The Hague, the Netherlands.

The agenda for each meeling included a number of regular items, including
reports from the CEO, lhe CFO and other members of the Executive
Commitree, from each of the Board commiltees and from the various
functions, including finance (which includes investor relations), health and
securily, human resources, and legal {which includes the Company
Secrelaryl. The Board also considered and approved the quarterly, halfyear
and fullyear financial resulls and dividend announcements and, ot most
meetings, considered a number of investmenl, divesiment and financing
proposals.

Al s meeling In Februory, the Boord focused on stialegic issues ond laid the
foundations for further siralegy sessions throughout lhe year. The stralegy
sassions were held within the contex! of the changing global energy marke,
Shell's siralegy and its compelitive positioning. The Board considered risks
and opportunilies of the current and possible fulure shape of Shell's portfolio
under various scenarios. During the year the Boord also focused on the
management of Shell’s financial framework and the levers available 1o meet
its stralegic objeclives.

Along with the focus on sirategle matters, the Board also received reports and
presentalions on certain of Shell's aclivities [including those in Ausiralia,
Canada, Kazakhstar, Nigeria and Soudi Arabia), and on the New Energies
business, trading and supply, marketing and the Chemicals business, and
discussed ways lo sirangthen lhe ethics and compliance culture. In addition,

it teceived reporls on ethics and compliance, litigation, risk managemenl and
internal conrol, safety and environmental performonce, senior management
succession and carporale governance developments,

in June, the Board conducled site visits of varioys Shell operotions and offices
in the USA (see “Inducrion and training" below). The visits were designed lo
provide Diteclors with firshand insights inlo some key US porifolio positions,
and Diractors held verious workforce engagements in those locations as well
as external siokeholder engagements in some localions. Al its meeting in
November, the Board established a commitlee lo cversee matters related to
invesligations and litigation agains! he Company regarding ail prospecting
licence (OPL| 245, a deep-waler block in MNigeria. The commiltes comprises
lindo G. Stuniz (Choir), Evleen Goh and Charles O, Hollidoy and met once
duiing Ihe year. The remil of the committee is 1o review and consider matters
related 1o the investigations and litigation and make recommendations to the
Boord.

INDUCTION AND TRAINING

Following appoiniment lo the Board, Directors receive a comprehensive
induction tailored 1o their individual needs. This includes site visits and
meetings with senior managemenl ta enable them 1o build up o detailed
understanding of Shell's business and slrategy, and the key risks ond issues
which they foce. For Cotherine ). Hughes and Roberio Setubal, who were
appointed to the Board with effec! from June 1, 2017, and Oclober 1,
2017, respectively, Directorspecific briefing materials and induction sessions
were held with various businesses and functions and each patlicipated in
separole sile visils,
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Throughout the year, regulor updotes on developmenls in legal matters,
governance ard accounting are provided fo all Direclors. The Boord regards
sile visils as an integral part of ongoing Direclor Iraining, und during the year
the locatians visited by Directors, individually or in groups, included: the
Moerdilk chemical complex and the Pernis refinery in the Netherlands; the
Baclon gos terminal in the UK; the Permian Basin in Texas, USA; he
Pennsylvania Chemicals Complex in the USA; Gulf of Mexico operations in
louisiona, USA,; trading operations in the USA and in the Netherlands; and
varieus Downsiream relail sites in the Netherlands, Singapore and the UK.
Additional Iraining is ovailabla so that Directors can update their skills and
knowledge as appropriale-

ATTENDANCE AT BOARD AND BOARD COMMITTEE MEETINGS

Arendonce during 2017 for all Board and Board committes meelings is given in the tabla below.

Attendance at Board and Board committee meetings [A]

Corporate and

Nomination and

Audit  Social Raspansibility Succossion Remuneration

Board Committee Commilluo Commilleo Committea
Ben van Beurden 717
Guy Ellion Y 2/? 1/1 4/4
Euleen Goh 7/7 &6/6
Simon Henry 2/2
Charles ©. Holliday 777 6/6
Catherine |. Hughes [B) 4/4 172 2/2
Gerard Kleistedee THE 5/5 5/5
Roberlo Setubal 2/2 2/2
Sir Nigel Sheinwald 7/7 6/6 3/3
linda G. Stuntz 7/7 6/6 6/6
Jessica UhI 5/5
Hans Wijers 72/7 6/6 6/6
Patricia A. Woertz 2/2 2/2 2/2
Gerrit Zalm [C][D) 4/5 3/3 4/4

[A) Tha firs! llgute tepreseris arandances ond Ihe sacond liguro ihe possiblo runbis? of mestings. For axample, 7/7 dgnifies otiandonce ol sevan out of seven possible meetings, Whate o Birecior sidod dewan
fiom tho Board or o Boord commiliee diiring the yeor, ot wios appoinled durlng the yeat, only meciings balare alanding down ar gffer s dale of appainimant are shawn
[B) Catherine J, Hughes wos unable ta allend the maniing af the Carporais and Sociol Rospansikility Commiliow hokd in November 2017 due fo on exlernal Lusiness commiiment mudo priar 1o hes joining ihe

Baoid
[C) Gortil Zolm wa: unable lo atlend the mouting of the Boord held In March 2017 due lo Iliness

[O) Al 113 mesting InJuly 2017, the Boord outhotlaed o maltet deckared by Garit Zalm subjact lo cetloin conditions, Inciuding thal he did nol patticipala In the making of dacisions related lo the Company and
thal he be uxcluded fiom: the reculpt of infaimalion he would atherwise raceive in his 1ofo as © Diloclor af the Company. Such condllians were rovokad In Oclaber 2017 subject lo carlain further candilion:
designed to avoid cay aclual ar perceived conllicl of intersst. As a reaull of such 5 , he possible numbar of mealings tha Geull Zalm was peimitied lo allend was five Boaid, hree Audit Commilies

and four R ion Commili salings. Fuither inloimalion cun bu found on page 77,
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BOARD EVALUATION

During the year, the Boord carried oul its annual performance evaluatior.
As in previcus years, this was led by the Nominalion and Suecession
Commitiee. On this occasion, it engaged lintstock Limited, a London-based
corporale advisory firm with no other conneclion to the Company, as an
exlernal facililator to assist in the process.

The process invalved each Direclor compleling a conlidential online
questionnaire designed by the external facilitator and the Nomination and
Succession Commiltee. The compleled questionnaires were only available 1o
the facilitolor, which prepared a report for the Chatr, the Deputy Chair ond
lhe choirs of the Board commitiees.

In December, the performance of the Board as a whole and the Boord
commiltaes was discussed by the Nomination and Succession Commitiee and
subsequently by the full Board. The discussions were led by the Chair and
focussed on issues such as:

m Boord composition, dynamics, experlise and support;

a the Boord's understanding of the views and requirements of major
investors, employees, governments, customers and communilies;

a the manogement and focus of meetings, and

w the capacity of the organisalion fo deliver Shell's strategy.

The lop pricritles for the Board over the coming year were discussed and it
was agreed thal they included financial performance, the energy transition
and the stralegy for New Energies, digilalisation and succession planning.

The performance evaluation of the Chair was reviewed in a session led by
the Depuly Chair with attendance by all other Direclors excluding the Chair.
Dirsctors hod previously answered questions which included matters related 1o
his relolionship and communications with the CEO and olher Direclors, his
management of the input of Directors both inside and outside Board meetings,
ond his relationship with stakeholders, including shareholders. It was
concluded that the Chair's performance was very posilive

EXECUTIVE COMMITTEE

The Execulive Commitiee operales under the direction of the CEQ in support
of his responsibility for the overall management of Shell's business. The CEO
has final authority in all matters of management that are not within the duties
and authorities of the Board or of the shareholders’ general meeting.

The current composition of the Executive Commiltee is as follows:

Executive Committee

Ben van Beurden CEQ [A][B]
lessica Uhl CFQ [A]IB]IC]
John Abboti Downstieam Director [B]

Projects & Technology Director [B]

Upstream Director [B]

Chief Human Resources & Corporate Officer |8]
Legal Direclor [B]

Integrated Gas and New Energies Director [B]

Marry Brekelmans
Andrew Brown
Ronan Cassidy
Donny Ching
Maarten Welselaar

|A) Ditector ol ihe Company.

[8] Designaled on Execuiive Officer pursuant le US Exchange Act Rule &7 Beneficilly owns lass than
1% of oulslonding closses of secuiltins,

IC| Jessico Ul was oppoinled o Diecior of he Compary ond @ mamber of tie Execuive Commitieo
with eflact from morch 9, 2017 She succeeded Siman Henry as CFO wha sinod down fom thol

dalo
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BOARD COMMITTEES
There are four Board committees made up of Non-axecutiva Direclors.
These are the:

u Audil Commitiee:

w Corporate and Secial Responsibility Committee;
m Nominalion and Succession Commitiee; and

m Remuneration Commillee.

Each of these Boord commitleas has produced a report which has been
approved by the relevant chair. A copy of each commitiee’s terms of
reference is ovailoble from the Company Secrelory and can be found at
www shell.com/investor

AUDIT COMMITTEE
The Audit Commiltee Report, which sets out the composition and work of the
Audit Commiliee during 2017, is on pagas 90-93.

CORPORATE AND SOCIAL RESPONSIBILITY COMMITTEE

The members of the Corporale and Secial Responsibility Committee ore Hans
Wijers (Chair of the Commitiee), Catherine ). Hughes (appointed with effect
from November 1, 2017| and Sir Nigel Sheinwald. Guy Elliol (appointed
with effect from March 8, 2017| and Palricio A. Woerlz slood down as
members of the Committee on Oclober 18, 2017 and Mey 23, 2017,
respaclively. The Commitiee met six limes during the year; the Committee
members' altendances ore shown on page 79

The Commillee has a mandale lo maintain o comgrehensive overview of the
policies and parformance of the subsidiaries of the Company with respect 1o
the Shell General Business Principles and the Shell Code of Conduct, as well
as major issues of public concern. Conclusions and recommendations made
by the Commitlee are reported direclly 1o executive management and the
Boord

The Committee fulfils its responsibiliies by reviewing a wide range of areas,
including the management of heslih, safely, security, environmental and
sacial impacls of projecls and operations. It does this through a series of
reviews of performance, oudit findings and olher specilic areas, such as
process solely. It also monitors major issues of public concern and Shell's
stralegy 1o address them, especially in respect of environmental and social
issues, and matlers regording ethics and compliance In addition, it pravides
inpul into the Shell Suslainability Report and raviews a draft of the report
before publication.

The key topics discussed by the Committee in 2017 were tha energy
ransition, nel carbon foolprini ambilion, carbon dioxide and methane related
developments, induced seismic activity in Groningen province,

the Nelherlonds, Shell's operations in Nigeria, human rights, asset integrity
and process salety.

In addition lo holding regular formal mealings, the Committee visits Shell
locations and meets with local staff and external stakeholders to hear thair
perspeclives and observe how Shell’s slandards regarding health, salety,
securily, the environment and social parformance are being implemented.
In 2017, the Commitlee visiled the Pennsylvania Chemicals Complex in the
USA, where il engaged with employees, contractors and local siakeholders
individual Cornmitiee members visited the Pernis reinery in the Netherlands
and the Bacton gas terminal in the UK.
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NOMINATION AND SUCCESSION COMMITTEE

The members of the Nomination and Succession Committee are Charles O.
Holliday {Chair of the Committee], Linda G. Stuntz, and Hans Wijers. Guy
Elliott stood down as a member of the Committee on October 18, 2017.
The Committee met six times during the year; the Commitiee members’
alfendances are shown on page 79.

The Committee continually reviews the leadership needs of the Company and
identifies and nominates suitable candidates for the Board's approval fo fill
vacancies when they arise. In addition, it makes recommendations on who
should be appointed Chair of the Audit Committee, the Corporate and Social
Responsibility Committee and the Remuneration Committee and, in
consultation with the relevant chair, recommends who should sit on the Board
commitiees. It also makes recommendations on corporate governance
guidelines, monitors compliance with corporate governance requirements and
makes recommendations on disclosures connected with corporate governance
of its appointment processes.

During 2017, the Committee dealt with the appointment of two new Non-
executive Directors, namely Catherine J. Hughes and Roberto Sefubal. The
appointment process involved the Committee agreeing on a candidate profile
and, following an interview and benchmarking process, making a
recommendation to the Board. The Board then sought shareholder approval
for the appointments at the 2017 AGM held in May, proposing that the
appointments be effective from June 1 and October 1, respectively. Both
appointments were overwhelmingly endorsed by shareholders, as was the
reappoiniment of Jessica Uhl {CFO) whose original appointment was effective
from March 9, 2017, and had been recommended by the Committee to the
Board in December 2016.

In addifion to continuing its ongoing programme of succession planning for
the non-executive Directors and in particular for the Deputy Chair and Senior
Independent Director, the Committee also considered the senior management
talent pipeline and scheduled a series of meetings with prospective
candidates with future senior leadership appointments in mind. It also
reviewed Board committee membership and made a number of
recommendations to the Board, considered any potential conflicts of interest
and the independence of the Non-executive Directors and led the Board
evaluation process. The Committee also approved a more formal review
process in relation to the acceptance by Directors of additional directorships
or other appointments and indeed considered a number of such directorships
and appointments in accordance with the new process.

In accordance with its terms of reference, the Committee monitored and
reviewed corporate governance developments throughout the year. Such
developments were numerous, and included UK government proposals
related to matters such as executive pay and the role of employees and other
stakeholders, and a proposed wide-ranging reform of the Code by the FRC.
The monitoring and review of these and other corporate governance
developments, as well as considering whether and how current Company
governance matters should be strengthened, is likely to keep the Committee

engaged for the remainder of 2018 and beyond.

The Board confinues to fake the issue of boardroom diversity seriously and
believes maintaining an appropriate level of diversity is key fo its effective
performance. It is mindful of external developments in this area, including the
Hampton-Alexander Review which recommended that a minimum of 33% of
directors are women and the publication of the Parker Review Committee’s
report in October, which focused on ethnic and cultural diversity in the
boardroom. While the Board itself meets the gender diversity target, it is also
keen to ensure gender diversity in other senior leadership positions across
Shell[A]. As regards ethnic and cultural diversity, the Board will look 1o see
how it can best apply the recommendations of the Parker Review report
during the Board appointment process.

[A] More information on gender diversity is given in “Our people” on page 67.

As part of its annual programme of work, the Committee reviewed its terms of
reference and made certain amendments in relation to diversity to reflect
changes to the Financial Conduct Authority’s Disclosure Guidance and
Transparency Rules. The amendment extends the list of aspects for
consideration by the Board to include age, educational and professional
background when applying its goal of becoming more diverse [A].

[A] The terms of reference of the Nomination and Succession Committee can be found at

www.shell.com/investor.

The Committee was assisted during the year by Egon Zehnder and Russell
Reynolds, external global search firms, whose main role was fo propose
suitable candidates. Egon Zehnder and Russell Reynolds do not have any
connection with the Company other than that of search consultants.

REMUNERATION COMMITTEE

The Directors’ Remuneration Report, which sefs out the composition and work
of the Remuneration Committee, the Directors’ remuneration for 2017 and the
Directors’ Remuneration Policy which was approved by shareholders at the
2017 AGM, is on pages 94-117.

SHAREHOLDER COMMUNICATIONS

The Board recognises the importance of two-way communication with the
Company's shareholders. The Chair, the Deputy Chair and Senior
Independent Director, the CEO, the CFO and the Executive Vice President
Investor Relations each meet regularly with major shareholders and report the
views of such shareholders to the Board. As well as the Company giving a
balanced report of resulls and progress at each AGM, all shareholders have
an opportunity to ask questions in person. Shareholders are also free fo
contact the Company directly at any time of the year via dedicated
shareholder email addresses or via dedicated shareholder telephone numbers
as given on the inside back cover of this Report. Shell’s website at
www.shell.com/investor has information for institutional and retail
shareholders alike.

The Company's Regisirar, Equiniti, operates an infernet access facility for
registered shareholders, providing details of their shareholdings at
www.shareview.co.uk. Facilities are also provided for shareholders to lodge
proxy appointments electronically. The Company’s Corporate Nominee
provides a facility for investors to hold their shares in the Company in
paperless form.

RESULTS PRESENTATIONS AND ANALYSTS’ MEETINGS
The quarterly, halfyearly and annual results presentations, as well as all major
analysts’ meetings, are announced in advance on the Shell website and
through a regulatory release. Generally, presentations are broadcast live via
webcast and teleconference. Other meefings with analysts or investors are not
normally announced in advance, nor can they be followed remotely by
webcast or any other means. Procedures are in place to ensure that
discussions in such meetings are always limited to non-material information or
information already in the public domain.

Results and meeting presentations can be found at www.shell.com/investor.
This is in line with the requirement to ensure that all shareholders and other
parties in the financial market have equal and simultaneous access to
information that may influence the price of the Company's securities.

NOTIFICATION OF MAJOR SHAREHOLDINGS
Information concerning notifications of major shareholdings can be found on

page 218.

RESPONSIBILITY FOR PREPARING THE ANNUAL REPORT
AND ACCOUNTS

Information concerning the responsibility for preparing the Annual Report and
Accounts can be found on page 73.
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CONTROLS AND PROCEDURES

The Boord is responsible for maintaining a sound system of risk management
and internal conlrol, and for regularly reviewing its effectiveness. It has
delegated authorily 1o the Audil Cammities to essist it in fulfilling its
responsibilities in relation 1o internal control and financial reporting

[see "Audit Committee Report” on pages 0-93|.

A single overall conlrol framework is in place for the Company and its
subsidiaries that is designed lo manage rather than eliminate the risk of failure
lo achieve business objeclives. It therefore only provides a reasonable and
nol an absolute assurance against material misstalement or loss.

The diagram below illustrates the conlrol framework’s key components:
“Foundatiors”, “Managemenl Processes” and “Organisalion”. “Faundalions”
comprises the objectives, principles and rules that underpin and eslablish
boundaries for Shell's aclivities. “Monagement Processes” refers to the more
malerial management processes, including how strategy, planning and
appraisal are used o improve performance and how risks are |o%e
managed through effective conliols and assurance. “Organisation” sels out
how the vatious legal enlilies relate to each other and how their business
octivities are organised and managed, and how authority is delegated.

Control framework

External Environment

M Foundotions M Managamont Pr le]

The system of risk management and internal conirol aver financiol reporling is
on inlegral port of the control framework. Regular reviews are performed 1o
identify the significant risks to financial reporling and the key contiols
designed fo address them. These controls are documented, responsibility is
assigned, and they are monitored for design and operating effectiveness.
Conlrols found not Io be effective are remedialed. The principal risks faced
by Shell are set out in "Risk faclors” on pages 12:16,

The Board has conducled its annual review of the effectiveness of Shell's
system of risk management and internal control, including financial,
operalional and compliance controls.

Shell has o variely of processes for obioining assutance on the adequacy of
risk management and internal control and implements a broad array of
measures lo manage ifs various risks which are set out in the relevont sections
of this Reporl. There are also risks that Shell accapls or doss not seek to fully
miligale. The Executive Committee and the Board regularly consider group:
lavel risks and associated conlrol mechanisms.
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A risk appelite framework has been defined with three different risk appelite
lenses that have been applied (Strategic Risk Appetite, Operational Risk
Appelite and Conduct Risk Appetite]. Risk appelite paramelers have been
identified and are being monitored. The Strategic Risk Appetite lens
supplements current and future portfolio considerations, with specific focus on
explicil articulation of key sirategic beliefs. The Operalional Risk Appelite lens
promoles both @ more granular assessment of risks that the organisation faces
and the purposeful assessment of risk appetite. The Conduct Risk Appelite lens
brings fogether a number of leading and lagging risk indicaltors, which help
to provide a more holistic view of the cultura of the organisation.

Shell has a climate change risk management siructure in place which is
supported by standards, policies and controls (see “Risk factors” on page 13
and "Climale change and energy Iransition” an pages 62-63). Climale
change and risks resulling from greenhouse gas emissions have been
identilied as o significant risk factor for Shell and are managed in
accordance with other signilicant risks through the Board and Exsculive
Committee.

Many of our majar projects and operatians are conducted in joint
arrangements or associales, which may reduce the degree of control and
ability to identify and manage risks |see "Risk faclors” on page 15). In each
case, Shell appoints a represenlalive to manage ils inleresls who seeks lo
ensure that such projecis operate under equivalent standards to Shell.

We aperale in more than 70 countries that have differing degrees of
political, legal and hscal slability. This exposes us lo a wide range of political
developments that could result in changes o contractual terms, laws and
regulations. In addition, we and our joint arrangements and assoctales face
the risk of lingation and dispules warldwide (see “Risk factors” on page 13I.
We conlinuously monilor geopolitical developments and societal issues
relevant 1o our interests. Employees who engage with government officials are
subject o specific Iraining programmes, procadures and regular
communicalions, in addition to Shell General Business Principles and Shell
Code o Conduct compliance. We are prepared to exit a counlry if we
believe we can no longer operate in thal country in accordance with our
slandords ond applicable law, and we have dore so in the past.

The Board canlirms that there is @ robusl pracess for identifying, evalualing
and managing the principal fisks 1o the achievement of Shell’s objectives. This
has been in place throughout 2017 and up ta the date of this Report and is
regularly reviewed by the Board and accords with the Internal Control:
Guidance Io Directors (formerly known as the Turnbull Guidance).

MANAGEMENT’S EVALUATION OF DISCLOSURE CONTROLS AND
PROCEDURES OF SHELL

As indicated in the cerlifications in Exhibits 12.1 and 12.2 of this Reporl,
Shell's CEO and CFO have evalualed the effectivanass of Shell's disclosure
conlrols and pracedures ot December 31, 2017. Based on thal evaluation,
they concluded that Shell's disclosure controls and procedures are effective.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING OF SHELL

Managemen!, including the CEO and CFO, is responsible for eslablishing
ond maintaining adeguate internal control over Shell's financial reporting and
the preparation of the “Consolidaled Financial Statements”. It conducted an
evaluation of the effectiveness of Shell's inlernal control over financial
reporting ond the preparation of the “Consolidated Financial Statements”
based on the Internal Control - Integrated Framework (201 3| issued by the
Committee of Sponsoring Organizations of the Treadway Commission. On
the basis of this evaluatian, management concluded thal, ot December 31,
2017, the Company's internal control over Shell’s financial reporting and the
preparation of the "Consolidated Financial Statements” was effective.
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Ernst & Young LLP, the independent registered public accounting firm that
audited the "Consolidated Financial Statements”, has issued an attestation
report on the Company's internal control over financial reporting, as stated in
its report on page 135.

THE TRUSTEE'S AND MANAGEMENT'S EVALUATION OF
DISCLOSURE CONTROLS AND PROCEDURES FOR THE ROYAL
DUTCH SHELL DIVIDEND ACCESS TRUST

The Trustee of the Royal Dutch Shell Dividend Access Trust (the Trustee] and
Shell's CEO and CFO have evaluated the effectiveness of the disclosure
controls and procedures in respect of the Dividend Access Trust (the Trust) at
December 31, 2017. On the basis of this evaluation, these officers have
concluded that the disclosure controls and procedures of the Trust are
effective.

THE TRUSTEE'S AND MANAGEMENT'S REPORT ON INTERNAL
CONTROL OVER FINANCIAL REPORTING OF THE ROYAL DUTCH
SHELL DIVIDEND ACCESS TRUST

The Trustee is responsible for establishing and maintaining adequate internal
control over the Trust's financial reporting. The Trustee and the Company's
management conducted an evaluation of the effectiveness of internal control
over financial reporting based on the Internal Control — Integrated Framework
{2013 issued by the Committee of Sponsoring Organizations of the
Treadway Commission. On the basis of this evaluation, the Trustee and
management concluded that, at December 31, 2017, the Trust's internal
control over financial reporting was effective.

Ernst & Young LLP, the independent registered public accounting firm that
audited the Trust's financial statements, has issued an attestation report on the
Trustee's and management's internal control over financial reporting, as stated
in its report on pages 210-211.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING
There has not been any change in the internal control over financial reporting
of Shell or the Trust that occurred during the period covered by this Report that
has materially affected, or is reasonably likely to materially affect, the internal
control over financial reporting. Material financial information of the Trust is
included in the “Consolidated Financial Statements” and is therefore subject
to the same disclosure controls and procedures as Shell. See the

“Royal Dutch Shell Dividend Access Trust Financial Statements” on pages
213-216 for additional information.

ARTICLES OF ASSOCIATION

The following summarises certain provisions of the Articles [A] and of the
applicable legislation {the legislation). This summary is qualified in its entirety
by reference to the Articles and the Act.

[A] Copies of the Arlicles hove been previously filed with the SEC and ore incorporaled by reference as
exhibils 1o this Report. They can be found al www.shell.com.

MANAGEMENT AND DIRECTORS

The Company has a single fier Board of Directors headed by a Chair, with
management led by @ CEO. See "Board structure and composition” on
page 77.

Number of Directors

The Articles provide that the Company must have a minimum of three and can
have a maximum of 20 Directors (disregarding alternate directors), but these
restrictions can be changed by the Board.

Directors’ shareholding qualification

The Directors are not required to hold any shares in the Company [A].

[A) While the Arlicles do not require Direclors o hold shares in the Company, the Remuneration
Commitiee believes Ihal Execulive Directors should align their inlerests wilh those of shareholders by
holding shares in the Company. The CEQ is expecled to build up a shareholding of seven times his
bose salary over five years from oppoiniment and other Executive Direclors ore expecied lo build up o

shareholding of four limes their base salary over the same period. Nonexecufive Direclors are
encouraged lo hold shares with a value equivalent lo 100% of their fixed annual fee and maintain that
holding during their lenure. All Direclors hold shores and such inleresls can be found in the “Directors’
Remuneralion Reporl” on pages 104-105.

Appointment of Directors
The Company can, by passing an ordinary resolution, appoint any willing
person o be a Director.

The Board can appoint any willing person to be a Director. Any Director
appointed in this way must retire from office at the first AGM after his
appointment. A Director who retires in this way is then eligible for
reappointment.

At the general meeting at which a Director refires, shareholders can pass an
ordinary resolution to reappoint the Director or to appoint some other eligible
person in their place.

The only people who can be appointed as Directors at a general meeting are
the following: {i} Directors retiring at the meeting; (i} anyone recommended by
a resolution of the Board; and fiii} anyone nominated by a shareholder {not
being a person to be nominated), where the shareholder is entitled to vote at
the meeting and delivers to the Company's registered office, not less than six
but not more than 21 days before the day of the meeting, a letter stating that
he intends to nominate another person for appointment as a Director and
written confirmation from that person that he is willing to be appointed.

Retirement of Directors

Under the Articles, at every AGM, the following Directors must retire from
office: {i) any Director who has been appointed by the Board since the last
AGM, lii) any Director who held office at the time of the two preceding
AGMs and who did not refire at either of them, and {iii) any Director who has
been in office, other than as a Director holding an executive position, for a
continuous period of nine years or more at the date of the meeting.

Notwithstanding the Articles, the Company complies with the Code which
contains, among other matters, provisions regarding the composition of the
Board and re-election of the Directors. As a result, the Company's current
policy is that Directors are subject to annual reelection by shareholders.

Any Director who retires at an AGM may offer themselves for reappointment

by the shareholders.

Removal of Directors

In addition to any power to remove Directors conferred by the legislation,

the Company can pass a special resolution o remove a Director from office,
even though his time in office has not ended, and can appoint a person to
replace a Director who has been removed in this way by passing an ordinary
resolution.

Vacation of office by Directors

Any Director automatically stops being a Director if: (i) he gives the Company
a written notice of resignation; (i) he gives the Company a written nofice in
which he offers to resign and the Board decides to accept this offer; {iii) all of
the other Directors (who must comprise at least three people) pass a resolution
or sign a written nofice requiring the Director to resign; (iv) he is or has been
suffering from mental or physical il-health and the Board passes a resolution
removing the Director from office; (v) he has missed Directors’ meetings
{whether or not an alternate director appointed by him attends those meetings)
for @ continuous period of six months without permission from the Board and
the Board passes a resolution removing the Director from office; (vi) a
bankruptcy order is made against him or he makes any arrangement or
composition with his creditors generally; {vii) he is prohibited from being a
Director under the legislation; or (viii) he ceases to be a Director under the
legislation or he is removed from office under the Articles. If a Director stops
being a Director for any reason, he will also automatically cease to be a
member of any committee or sub-commitiee of the Board.
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Alternate directors

Any Direclor can oppoint ony person (including onother Direclor) to oc! in his
place as an alternate director. That oppoiniment requires the approval of the
Booard, unless previcusly approved by the Boord or unless the appoinlee is
another Director.

Proceedings of the Board

Meetings of the Boord will usudlly be held in the Netherlonds bul the Beard
may decide in each case when and where lo hove meelings and how Ihey
will be conducted. The Boord can also adjourn its meelings. If no other
quorum is fixed by the Board, two Directors are a quorum, A Direclors’
meeting al which @ quorum is presen! con exercise all the powers and
discretions of the Board

All or any of the Directors con leke part in o meeting of the Directors by woy
ofo conLrence lelephone or any communicalion equipment which allows
everybody 1o Ioke porl in the meeling by being able 10 hear each of the other
people al the meeting and by being able to speak to all of them ot the same
time. A person laking part in this way will be treoted as being present al the
meeting arid will be enlitled to vole and be counted in the quorurn. Any such
meeting will be deemed lo icke ploce where the largest group of Directors
porticipoling 1s ossembled or, if there Is na such group, where the chairman
ol lhe meeting then is.

The Boord can oppaint any Diteclor as charmon ot as depuly chairman and
con remave him ﬁom that office af ony lime. Matters 1o be decided at a
Direclors' meating will be decided by a mojorily vote. If voles ote equdl,

the chairmon of the meeting hos a second, casling vote.

The Boord will manage the Company's business. It can use all the
Company's pewers excep! where the Arlicles or the legislatian soy thal
powers can only be used by shareholders voting to do so af a generol
meeting. The Board is, however, subject to the provisions of the legislation,
the requirements of the Articles and any regulalions loid down by the
shoreholders by passing a special resolution at a general meeting.

The Boord con exercise the Company's powers; i) lo borrow money; it to
guorantee; |iii] to indemnify; (iv) o morigoge or charge all or ony of the
Company'’s underlaking, property and assets (present ond future| and
uncalled capital; vl to issue debentures ond other securilies; and |vil to give
sacurity, either oulright or as callateral security, for any debt, liability or
obligation of the Company or of any third party. The Board must limil the
borrowings of the Company and exercise all voting ond cther rights of
powers of conlrol exercisable by the Company in relation fo its subsidiory
underlakings so as to ensure thal no money 1s borrowed if the lotol omount of
the group's borrowings (os defined in the Arlicles) then exceeds, or would as
a result of such borrowing exceed, two limes the Company’s adjusled capital
and reserves (as defined in the Articles). Shareholders may poss an ordinary
rasolulion allowing borrowings 1o exceed such limit.

The Board con delegate any of ils powers or discretions to committees of one
or more persons. Any committee mus! comply with any regulotions leid cown
by the Board  These regulotions can require or allow people who are nol
Directors to be members of the commitiee, ond con give voling rights to such
people but there mus! be more Direclors on a commillee thon persons who
are nol Directors and o resolulion of the committee is only effective if a
majorily of the members of the commillee present al the lime of the resoluiion
were Directors.

Fees

The total tees paid o oll of the Directors [excluding any paymenis made
under any other provision of the Articles| must not exceed €4,000,000 o
year or any higher sum decided on by on ordinary resolution ol a general
rr;ef:ling, Itis lor the Board to decide how much o pay eoch Direclor by way
of fees.
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The Boord, or ony committes outhortsed by the Boord, can award exira fees
to any Director who, in its view, performs any special or exlra services for the
Compony. The extra fees can toke the form of salary, commission, profit
sharing or other benefits (and can be paid parlly in one woy and porlly in
another).

The Compony can pay the reasonable travel, hotel and incidenial expenses
of each Director incurred in altending and relurning from general meelings,
meetings of the Boord or commitiees of the Board or any other meetings
which, as o Direclor, he is entilled to attend. The Compony will pay oll other
expenses properly and reasonably incurred by @ach Director in conneclion
with the Company's business or in the performance of hiz duties os o Director:
The Company can also fund a Diteclor's or tormet Director’s expendilure and
lhat of o Director or former Director of any holding company of the Compony
for the purposes permitted by the legislalion and con do anything to enable a
Director or former Director of the Company or ony holding company of the
Company lo ovoid incurring such expenditure oll as provided in the
legislolion.

Pensions and grotuities

The Board or any committes authorised by the Boord con decide whether to
provide pensions, annual payments o other benefits 1o any Director or former
Direclor, or any relation ot dependont of, or person connected to, such a
person. The Board con olso decide to contribule 1o a scheme or fund or to
pay premiums fo a third parly for these purposes. The Company can only
provide pansions ond other banelits 1o people who are or were Directors bu!
who have notbeen employed by or held on office or exacutive position in the
Company or any of its subsidiary undertakings or former subsidiary
undertakings or any predecessor in business of the Company or any such
other company or lo relations or dependonts of, or persons connected to,
these Direclors or former Directors if the shareholders approve this by passing
an ordinary resolution.

Directors’ interests

Conllicts of interest raquiring authortsation by Directors

The Board may, subject to the relevant quorum and voling requirements,
outhorise any maller which would otherwise involve a Director breaching his
dutZ under the legislclion to avoid conflicls of interest. A Direclor seeking
outhorisotion in respect of such a conflici of inlerest must lell the Boord the
nature ond extent of his interes! in the conllict of inlerest as soon as possible.
The Director must gva the Boord sufficient delalls of the relavant matter 1o
enable it lo decide how lo address the conflict of interes!, together with ony
additional informolion which  may request

Any Director [includirg the relevant Director| may propose that the relevant
Director be ouvhorisec? in relation 1o any maiter which is the subject of such o
conflict of interest. Such proposol and any authority given by the Boord shall
be elfected in the same way os any other matter moy be proposed to and
resolved upon by the BoorJexcepl that' (il the relevant Director and any other
Director with a similar interest will not count in the quorum and will not vote
on a resolution giving such outhority; ond (i) the conlflicied Direclor ond ony
other Director with a simjlar interest may, if the other members of the Boord sa
decide, be excluded from any meeling of the Board while the conflict of
interes! is under consicleration.

Where the Boord gives outhority in relation 1o a conflict of interes! or where
any of the situalions dascribed in (il to v} of "Other conlflicls of interest* on the
next page applies in relation to a Director: (il Ihe Board may (whether ol the
relevanl lime or subsequently) (a] require that the relevant Direclor is excluded
from the raceip! of informalion, the parlicipation in discussion ond/or the
making of decisions related to the conflict or the silualion and [b] impose
upon the relevont Directar such other terms for the purpose of deoling with the

conflict or situation as they think fit; (ii] the relevont Director will be obliged o
conduc! himself in oczordance with any terms imposed by the Board in
relation to the conlflict of situation; |iii] the Board may also previde thal, where

the relevont Director obtains lother than through his position as o Director of
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the Company} information that is confidential to a third patty, the Direclor will
not be obliged o disclose that information to the Company, of 1o use or
apply the information in relation to the Company's affairs, where to do so
would amouni 1o a breach of that confidence: (iv) the terms of the authority
sholl be recorded in wriling (buf the authorily shall be effective whather or not
the lerms are so recorded); ond |vl the Board may revoke or vary such
authorily at any time but this will not affect anylhing done by the relevant
Direclor prior 1o such revocalion in accordance with the terms of such
autharily.

Olher conflicts of interes!

If o Director knows that he Is in any way direclly or indireclly interested in o
proposed controct with the Campany or o contract that has been enlered into
by the Company, he must tell the other Direclors of the nature and extent of
that interest in accordance with the lagislation. If he has so disclosed the
nature and exlent of his interest, a Direclor con do one or more of the
following: (il have ony kind of interest in a contrac! with or invalving the
Company or anather compony in which the Company has an interest;

[ii] hold any other office or place of prafit with the Company (except thal cf
auditor] in conjunction wih his office of Direcior for such period ond upon
such terms, including as lo remuneration, os the Board may decide;

fiii) olone, or through a firm with which he is associated, do paid professianal
work for the Company or onother company in which the Company has an
interest (other than as audilor); (iv) be or become o Director or other officer of,
o employed by or otherwise be interested in, ony holding company or
subsidiary company of the Company or any other comparny in which the
Company has an interesl; and |v) be or become a Direclor of any other
company in which the Company does not have on interest and which cannot
reasonably be regarded as giving rise 1o a conllict of interest at the time of
his appoinimeni as o Director of viot other company.

Benefils

A Direclor does not have to hand over to the Company or its shareholders
any benefit he receives or prafit that he makes as o result of any matter which
would otherwise involve a direct breach of his duty under the legislation ta
avoid conflicts of inlerest but which has been authorised or anything allowed
under (il to (v} of "Other conflicts of interest” above, nor is any type of contrac!
so authorised of so allowed liable 10 be avoided.

Quorum and voling requireinents

Subject to certain exceptions, a Director cannot vote or be caunted in the
quorum on a resalution of the Board relating e appointing that Director to o
position with the Company or @ company in which the Company has an inlerest
or the terms or the termination of the oppoiniment and a Director cannot vote or
be counted in the quorum on a resolufion of the Board about a conlract in
which he has an interest and, if he doss vote, his vole will not be counted.

The Company can, by ordinary resolution, suspend or relax the provisions of
the relevant arlicle in the Arlicles lo any extent or ralify any contract which hos
no! been properly authorised in accordance will: that relevani article.

Directars’ indemnities

As far as the legislation allows this, he Company can indemnify any Director
or former Direclor of the Company, of any associated company ar of any
affiliole against ony liability and can purchase and mainlain insurance
agalnst any liability for ony Direclor or former Direclor of the Company, of
any associoled company or of any dffiliote. A Director or former Direclor o
the Company, of any associoted company or of any aoffiliate will nol be
accountable to the Company or the shareholders for any benefit so provided.
Anycne receiving such a benefit will not be disqualified from being or
becoming a Diiector of the Company.

RIGHTS ATTACHING TO SHARES

The Company con issue shares with any righ's ar restrictions atached to them
as long as this Is not restricled by any rights altached lo existing shares. These
rights or resfrictions can be decided sither by an ardinary resolulion passed

by the shareholders or by the Board as long as there is no conflict with any
resolulion passed by the shareholders.

Dividends

Currently, only A shares and B shares are entilled to a dividend.

Under the legislation, cividends are payable only aut of profits available for
distribution, as determined in accordance with the Act and under IFRS.

Subject to the Act, if the Direclors consider that the Company's finonciol
position justifies the payment of o dividend, the Company can pay a fixed or
other dividend on any class ol sharas on the dales prescribed for the
payments of those dividends and pay interim dividends on shares of any class
of any amounts and on any dates and for any periods which it decides.
Shareholders can declare dividends in accordance with the rights of
shareholders by passing an ordinary resolution, although such dividends
cannot exceed the amounl recommendled by the Board.

Dividends ore payable to persons registered as the holderls) of shares, or lo
anyone entifled in any other way, at a paiticular time on a panicular day
selected by the Board. All dividends will be declared and paid in proportions
based on the amounts paid up an the relevant shares during any period for
which thal dividend is paid.

Any dividend or olher money payable in cash relaling lo a share can be paid
by sending o cheque, warranl or similar financial insirument payable to the
sharaholder entilled 1o the dividend by post o the shareholder's registered
address. Alternatively, il can be made payable to someone else named in a
wiitten instruction from tha shareholder |ar all joint shareholders| and sent by

st fo the address specified in that instruclion. A dividend con also be paid
E? inler-bank tronsfer o by olher slectronic means |including payment through
CREST) direclly to an account with o bank or olher financial insiitution {or
another organisation operating deposit accounts if allowed by the Company)
named n o written instruction E?rom the person entilled lo receive the payment
under the Arlicles. Such an accounl must be held at an institution based in the
UK, unless the share on which the payment is to be made is held by
Euroclear Nederland ond is subject to the Dutch Securities Giro Act ("VWe!
giraal effectenverkeer”) Alternalively, o dividend can be paid in some other
way if requesled in wriling by o shareholder (or all joint sﬁgreholdets) and
agreed with the Company. The Company will not be responsible for a
payment which s st or delayed. Unless the rights ollached to any shares,
lhe terms of any shares or the Atticles say otherwise, a dividend or any other
money payable in respect of o share can be declared and paid in whatever
currency or currencies the Board decides using an exchange rale ot
exchange rates selected by the Board for ony currency conversions required
The Board con also decide how any costs relaling 1o the choice of currency
will be met. The Board can offer shareholdars Ihe choice 1o receive dividends
ond other money poyable in respec of their shares in cllernative currencies
on such terms and conditions as the Boord may presciibe from time o time.
Where any dividends or olher amounts payable on a share have not been
claimed, the Board can invest them or use them in any other way for the
Company'’s benefit until they are claimed. The Company wil not be a Irustes
of the money and will not be liable to pay interest on it. [ o dividend or other
money has not been claimed for 12 years after baing declared or becoming
due for payment, it will be forfeited and go back to the Company, unless the
Board decides otherwise.

The Company expacts that dividends in respect of B shares will be paid
under the dividend access mechanism described below. Currently, the
Atticles provida that if any amaunt poid by way of dividend by o subsidiary
of the Company is recaived by the dividend access trustee on behalf of any
holder of B shares ond paid by the dividend access trustee to such holder,
the entitlement of such holder of B shores 1o be paid any dividend declared
pursuani lo the Alicles will be reduced by the corresponding arnount that has
been paid by the dividend access Irustee to such holder. Il o dividend is
declared pursuant to the Atlicles and the entillement of any holder of B shares
to be paid his pro rata share of such dividend is not fully exlinguished on the
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relevant payment date by virtue of o poyment made by the dividend access
rustee, the Company has a full and uncondilional obligotion lo make
payment in respect of the outslanding part of such dividend entitlement
immediately. Where amounls are paid by the dividend access Irustee in one
currency and a dividend Is declared by the Company in another currency,
the amounis so paid by the dividend access trustee will, for the purposes of
the comparison required by the Iwo immediately preceding sentences, be
converted inlo the currency in which the Company has declared the dividend
at such rote as the Boord shall consider appropriate. For the purposes of the
provisions referred to in this poragraph, the amount that the dividend access
fiustee has paid to any holder of B shares in respect of any particular
dividend paid by a subsidiary of the Company (a “specified dividend") will
be deemed Io include: il any amount that the dividend access tustee may be
compelled by law 1o withhold; (ii] @ pro rola share of any tax that the
subsidiary paying the specified dividend is obliged lo withhold or 1o deduct
from the some; and {iii] o pro rata share of any lox thot is payable by the
dividend occess Irustee in respect of the specified dividend

The Board can offer shareholders of ordinary shares [excluding any
sharaholder holding shares as treasury shares| the right to choose lo receive
exira ordinary shares, which are credited as fully paid up, instead of some o
all of their cash dividend. Before the Board can do this, shareholders mus!
have passed an ordinary resolution authorising the Boord to make this offer.

Dividend access mechanism for B shares

Generall

A and B shares ore identical, except for the dividend access mechanism,
which will only apply ta B shares. Dividends paid on A shares have a Dutch
source for tax purposes and are subject lo Duich withholding tax

It is the expecialian and the intention, althaugh there can be no certainty.

that holders of B shares will receive dividends through the dividend access
mechanism. Any dividends paid on the dividend access shares will have a
UK source for UK and Dutch lax purposes. There will be no Dutch withholding
tax on such dividends. For further delails regarding the tox treaiment of
dividends paid on the A and B shares and American Deposilary Shares
(ADSs|, refer lo “Shareholder information* on pages 222-223.

Description of dividend access mechanism

The "Shell" Transport and Trading Company, p.l.c., now The Shell Transport
and Trading Compony Limited |Shell Transpart), and BG Group ple, now BG
Group Limited (BG), have each issued a dividend access share to
Computershare Trustees (ersey) Limited as Trustee. Pursuant la o declaration of
trust, the Truslee will hold any dividends poid in respecr of the dividend access
shares on lrust for the halders of B shares and will arrange for prompt
disbursement of such dividends to holders of B shares. Inlerest and other income
earned on unclaimed dividends will be for the account of Shell Transport and
BG cnd any dividends which are unclaimed ofter 12 years will rever to Shell
Transport and BG, os appropriote. Holders of B shores will not have any
interest in either dividend occess share and will not have any rights ogainst Shell
Transpon and BG as issuers of the dividend access shares. The only assels held
on trust for the bensfit of the holders of B shares will be dividends poid o the
Trustee in resoect of the dividend access shares.

The declaration and payment of dividends on the dividend access shares will
require board action by Shell Transport and BG (as applicablel and will be
subject 1o any applicable limitations in low or in the Shell Transport or BG {as
appropriate) articles of associalion in effect. In no event will the aggregote
amount of the dividend poid by Shell Transporl ond BG under the dividend
access mechanism for a particulor period exceed the aggregote of the
dividend announced by the Beord of the Company on B shares in respect of
the same period (akter giving effect to currancy canversions).
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In particular, under their respective orlicles of associalion, Shell Transport and
BG are each only able to pay a dividend on thair respective dividend access
share which represents a proportional amount of the oggregate of ony
dividend announced by the Company on the B shates in respect of the
relevant period, where such proportions are colculated by reference 1o, in the
cose of Shell Transport, the number of B shares in existence prior lo
completion of the Compony's acquisilion of BG [he Acquisilion) and, in the
case of BG, the number of B shares issued os part of the Acquisilion, in each
case as against the tolal number of B shares in issue immedialely following
complstion of the Acquisition.

Opsrettion of the dividend ccenss mechanism

If, in connection with the annauncement of a dividend by the Company on B
shares, the Boord af Shell Transport and/or the Beard of BG elecls lo declare
and pay a dividend on their respective dividend access sharas to the Truslee,
the holders of B shares will ba beneficially enlitled to receive their share of
those dividends pursuant lo the declaration of trusl land arrongements will be
made lo ensure that the dividend is poid in the same currency in which they
wauld have received a dividend from the Companyl.

IF any amount is paid by Shell Transporl or BG by way of o dividend on the
dividend access shares and paid by the Trustee to any holder of B shares,
the dividend which the Company would olherwise pay on B shores will be
reduced by on amount equal lo he amoun! paid ta such holdars of B shares
by the Trustee.

The Company will have a full and unconditional obligation, in the evenl that
the Trustee does not pay on amount 1o holders of B shares on a cash
dividend poyment date (even if that amount has been paid lo the Trusteel, 1o
pay immediately the dividend announced on B shares. The right of holders of
B shares Ia receive distributions from the Trusiee will be reduced by on
amount equal le the amount of any payment aclually made by the Company
on account of any dividend on B shares.

I for any reason no dividend is paid on the dividend access shares, holders
of B shares will only receive dividends from the Company directly. Any
poyment by the Company wil be subject o Dutch withholdling tax [unless an
exemption is obtained under Dutch law or under the provisians of an
applicable tax rreaty).

The Duich tax treatment of dividends paid under the dividend access
mechonism has been confirmed by the Dutch Revenue Service in an
agreement |“vaststellingsovereenkoms!”) with he Company and N.V.
Koninklijke Nederlondsche Peiroleum Maatschoppij [Rayal Dutch Pelroleum
Company! dated Oclober 26, 2004, as supplemented and amended by on
agreement between Ihe same parties dated Aprit 25, 2005, and a final
sefllement agreement in conneclion with the Acquisition dated November 9,
2015, The agreemenls stale, among other things, that dividend distibutions
on the dividend access shares by Shell Transport and/or BG will not be
subject lo Dutch withholding tax provided that the dividend accass
mechanism is structured and operaled substantially as set out above.

The Company may not extend the dividend access mechanism to any future
issuanices of B shares wilthoul prior consullation with the Dutch Revenue Service.

Accordingly, the Company would not expect lo issue additional B shares
unless confirmation from the Dutch Revenue Service was obtained or the
Company were to datermine that the conlinued operation of the dividend
access mechanism was unnecessary- Any further issue of B shares is subject
la advonce consuliation with the Dutch Revenue Service

The dividend access mechanism may be suspended or terminated af any lime
by the Campany's Diractors or the Direclors of Shell Transport or BG, for any
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reason and without financial recompense. This might, for instance, occur in
response to changes in relevant tax legislation.

The daily operations of the Trust are administered on behalf of the Company
by the Trustee. Material financial information of the Trust is included in the
“Consolidated Financial Statements” and is therefore subject to the same
disclosure controls and procedures as Shell.

Pre-emption rights

Subject to the Act and the Listing Rules, any equity securities allotted by the
Company for cash must first be offered to shareholders in proportion to their
holdings. The Act and the Listing Rules allow for the disapplication of pre-
emption rights which may be waived by a special resolution of the
shareholders, either generally or specifically.

Voting
Currently, only the A and B shares have voting rights.

Changing the rights attached to the shares
The Act provides that the Articles can be amended by a special resolution.

The Atticles provide that, if the legislation allows this, the rights attached to
any class of shares can be changed if this is approved either in writing by
shareholders holding at least three-quarters of the issued shares of that class
by amount [excluding any shares of that class held as treasury shares) or by a
special resolution passed at a separate meeting of the relevant shareholders.
At each such separate meeting, all of the provisions of the Articles relating to
proceedings at a general meeting apply, except that: (i} @ quorum will be
present if at least one shareholder who is entifled to vote is present in person
or by proxy who owns at least one-third in amount of the issued shares of the
relevant class; (i) any shareholder who is present in person or by proxy and
entitled to vote can demand a poll; and {iii} at an adjourned meefing, one
person entitled to vote and who holds shares of the class, or his proxy, will be
a quorum. These provisions are not more restrictive than required by law in

England.

If new shares are created or issued which rank equally with any other existing
shares, the rights of the existing shares will not be regarded as changed or
abrogated unless the terms of the existing shares expressly say otherwise.

Redemption provisions
The Company's shares are not subject to any redemption provisions.

Rights attaching to the sterling deferred shares
The sterling deferred shares are (unlike the A and B shares) not ordinary
shares and, therefore, they have different rights and restrictions.

The sterling deferred shares have the following rights and restrictions: {i) on a
distribution of assets of the Company among its shareholders on a winding-
up, the holders of the sterling deferred shares will be entitled (such entilement
ranking in priority to the rights of holders of ordinary shares) to receive an
amount equal to the aggregate of the capital paid up or credited as paid up
on each sterling deferred share; (i) save as provided in (i), the holders of the
sterling deferred shares will not be entitled to any participation in the profits or
assets of the Company; {iii] the holders of sterling deferred shares will not be
entifled to receive notice of or to attend and/or speak or vote (whether on a
show of hands or on a poll] at general meetings of the Company; (iv) the
wrilten consent of the holders of three-quarters in nominal value of the issued
sterling deferred shares or the sanction of a special resolution passed at a
separate general meeting of the holders of the sterling deferred shares is
required if the special rights and privileges attaching to the sterling deferred
shares are to be abrogated, or adversely varied or otherwise directly
adversely affected in any way (the creation, allotment or issue of shares or
securities which rank in priority to or equally with the sterling deferred shares,

or of any right to call for the allotment or issue of such shares or securities, is
for these purposes deemed not to be an abrogation or variation or to have an
effect on the rights and privileges attaching to sterling deferred shares); (v) all
provisions of the Articles relating to general meetings of the Company will
apply, with necessary modifications, to every general meeting of the holders
of the sterling deferred shares; [vi] subject to the legislation, the Company will
have the right at any time to redeem any such sterling deferred shares
{provided that it is credited as fully paid] at a price not exceeding £1 for all
the sterling deferred shares redeemed at any one time {to be paid on such
date as the Board shall select as the date of redemption to such one of the
holders, if more than one, as may be selected by lot} without the requirement
fo give notice to the holder(s) of the sterling deferred shares; (viil if any holder
of a sterling deferred share to be redeemed fails or refuses to surrender the
share certificatels) or indemnily for such sterling deferred share or if the holder
selected by lot to receive the redemption monies fails or refuses to accept the
redemption monies payable in respect of it, such sterling deferred share will,
notwithstanding the foregoing, be redeemed and cancelled by the Company
and, in the event of a failure or refusal to accept the redemption monies, the
Company will refain such money and hold it on trust for the selected holder
without inferest, and, in each case, the Company will have no further
obligation whatsoever to the holder of such sterling deferred share; and

{viii) no sterling deferred share will be redeemed otherwise than out of
distributable profits or the proceeds of a fresh issue of shares made for the
purposes of the redemption or out of capital to the extent permitted by the
legislation.

Calls on shares

The Board can call on shareholders to pay any money which has not yet
been paid to the Company for their shares. This includes the nominal value of
the shares and any premium which may be payable on those shares. The
Board can also make calls on people who are entitled to shares by law.

Winding-up of the Company

If the Company is voluntarily wound up, the liquidator can distribute to
shareholders any assets remaining after the liquidator's fees and expenses
have been paid and all sums due to priorranking creditors (as defined under
the laws of England) have been paid.

Sinking fund provisions
The shares are not subject to any sinking fund provision under the Articles or
as a matter of the laws of England.

Discriminating provisions
There are no provisions in the Articles discriminating against a shareholder
because of his ownership of a particular number of shares.

Limitations on rights to own shares

There are no limitations imposed by the Articles or the legislation on the rights
to own shares, including the right of non-esidents or foreign persons to hold
or vote shares, other than limitations that would generally apply fo all
shareholders.

Transfer of shares
There are no significant restrictions on the transfer of shares.

Except as set out below, any shareholder can transfer some or all of his
certificated shares to another person. A transfer of certificated shares must be
made in writing and either in the usual standard form or in any other form
approved by the Board.

Except as set out below, any shareholder can transfer some or all of his

CREST shares to another person. A transfer of CREST shares must be made
through CREST and must comply with the uncertificated securities rules.
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The Board can refuse lo register the Ironsfer of any shares which are not fully
paid. Furlhet rights to decline registrotion are as follows:

Cartificatael sheires

A share transter form cannor be used lo Iransfer more than one closs of share.
Eoch closs needs o separalte form. Transfers cannot be in favour of more than
four joint holders. The share tronsfer form must be properly slamped to show
payment of any applicable siomp duly or certified or otherwise shown Ic the
satisfaction of the Board 1o be exempt from stamp duty and must be delivered
to the Company's registered office, or any ather place decided on by the
Board. The transfer form must be accompanied by the share certificate
reloting lo the shore bring transferred, unless the tronsfer is being made by a
person to whom the Company was nat requited to, and did nol send, a
cerlificate. The Boord con also ask [acting reasonoblyl for any other evidence
to show that the person wishing to transler the share is entilled 1o do so and,
if he share transler form is signed by onother person on behalf of the person
making the Iranster, evidence of the authorily of that person to do so.

CREST shares

Registration of a Iransfer of CREST shares can be refused in the circumstances
sel oul in the uncertificoled sacurities rules Transfers cannol be in favour of
more than four joint holders.

Where o share hos not yel been entered on the register, the Board con
recognise a ranunciation by that person of his right to the share in favour of
some other person. Such renunciation will be treated as a transfer ond the
Board has the same powers of refusing to give effect o such o renunciation
as if itwere a Iransfer.

Partly paid shares

The Arlicles provide thal, if o shareholder fails to pay the Company any
amaunt due an his parlly paid shores, the Beard can enforce the Company's
lien by selling all or any of the parlly paid shares in any way they decide
(subject to certain condilfons).

Change of control
There are no provisions in the Arlicles thot would delay, defer or prevent o
change of contral.

Copital changes
The conditions imposed by the Arlicles for changes in capitol are not more
stringent than those required by the applicoble lows of England.

Disputes between a shareholder or ADS holder and Royal Dutch Shell
ple, any subsidiary, Director or professional service provider

The Articles generally require that, except as noled below, all disputes,

[i| between o shareholder in such capacity and the Company and/or ils
Directors, arising out of or in ccnnection wilh the Articles or otherwise; i) so for
os permitied by low, between the Company and any of its Directors in their
capacities as such or os he Company's employees, including all cloims made
by the Company or on beholf of the Company agains! ory or oll of its Directors;
[iit] between a shareholder in such capacily ond the Company's profiessional
service praviders [which could include the Company's audilars, legol counsel,
kankers and ADS deposilaries); and/ or (iv| batween the Company and its
professional service providers arising in connection with any claim within the
scope of (iii] above, shall be exclusively and finally resclved by orbilration under
the Rules of Arbilration of the International Chamber of Commerce (ICC), os
amended from lime lo time  This would include oll disputes arising under UK,
Dutch or US faw lincluding securilies lawsl, or under any ather law, belween
parties covered by the orbilration provision. Accordingly, the ability of
shareholders 1o obtain monelary or other relief, including in respect of securilies
law claims, may be delerminecr in accordonce wilh these provisions, and tha
ability of shareholders 1o obtain monelary or other relief may therefore be limited
and therr cast of seeking and ablaining recoveries in a dispute may be higner
than otherwise would be the case.
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The ttbunal shall consisl of three arbilrators 1o be appointed in accordance
with the ICC rules. The ¢hairmon of the Iribunal must have at least 20 years'
expernence as a lawyer quolilied lo practise in o common-law jurisdiclion
which is within the Commonwaalih (as conslituted on Moy 12, 2005) and
each other arbilrator mus! have ot least 20 yeors' experience as a qualified
lawyaer. The place of arbiration must be The Hogue, the Netherlands; and
lh:?,ongucge of the arbilration mus! be English.

Pursuont to the exclusive jurisdiclion provision in the Arlicles, if o court or other
competent outhorily in any jurisdiclion detertnines that the orbitralion requirement
described dbove is Invalid or unenforceable in relafion 1o any porlicular dispute
in that jurisdiclion, then that dispute may only be brought in the eourts of
England ond Wales, os is the case with any derivative claim brought under the
Acl. The governing law of the Articles is the substantive law of EngE:nd.

Disputes relating lo the Company's failure or alleged failure lo pay oll or port

of a dividend which hos been announced ond which has fallen due for

payment will not be subjec! 1o the orbilralion and exclusive jurisdiclion

Ereovisions of the Articles. Any derivative claim brought under the Act will not
subject 1o the arbitration provisions of lhe Articles

Pursuont lo the relevant depositoly agreement, each holder of ADSs is bound
by the arbitrolian and exclusive |urisdiction prowisions of the Articles as
described in this sectlon as if thot holder were o shareholder

GENERAL MEETINGS

Under the applicoble laws of England, the Company is required in each year lo
hold on AGM of shareholders in addilion o any olher meeting of shareholders
that may be held. Each AGM mus! be held in the period six months from the
date following the Company's accounling reference dote. Additionally,
sharehclders may submil resclutions in accordance with Section 338 of the Act.

Directors hove the power to convene o general meeling of shareholders at
any time. |n oddition, Direclors are required to coll o general meeling once
requests lo do so have been received by the Company from shareholders
representing af least 5% of such poidup capital of he Company as carries
voling rights ol genaral meelings of the Company [excluding any paid-up
capilal held as Ireasury shares| pursuant ‘o Seclion 303 ofﬁwe Acl. A request
for a general meeling must state the general nature of the business 1o be deall
with ot the meeting and mus! be authenticated by the requesting shareholders.
If Directors fail 1o call such o meeting within 21 days from receipt of such
requests, and on a dale nol more than 28 days afler the dote of the nolice
convening the meeting, the shareholders that requesied the general meeling,
or any ol them representing more than half of the tolal voling rights of all
shoreKolders that requested the meeting, may themselves convene a general
meeling which must be called for a dote not more than three months after the
dote upon which the Diraclors became subject 1o the requirement to coll o
general meeling. Any such meeting must be convened in the same manner,
as nearly as passible, os that in which meetings ate required to be convened
by the Directors of the Company.

Under the Act, the Company is required 1o give af least 21 clear days’ nofice
of any AGM o1, except where the conditions in Section 307A of the Act
apply, any other general meeling of the Company. In oddition, he Company
complies wih the Code which currently states that notices of AGMs should be
sen! fo shoreholders af least 20 working days before the meeting.

The Anticles require that, in addilion lo any requirements under the legislotion,
the notice for any general meeting must slate where the meeting is lo be held
(lhe principal meeling place] and the location of any satelite meeting place,
which shall be identified s such in the nolice as well as details of any
arrangements made for those persons ot entifled 1o allend o general meeling 1o
be able to view and hear the proceedings Imaking it clear that participation in
those arrangements will nol amount to ottendance at the meeting o which the
nolice relales). At the same lime that nolice is given for ony general meeting, on
announcement of the dote, lime and place of thal meeling will, il praclical, be
published in a notional newspaper in the Netherlands.
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A shareholder is entifled to appoint a proxy (who is not required to be
another shareholder) to represent and vote on behalf of the shareholder at
any general meeting of shareholders, including the AGM,, if a duly completed
form of proxy has been received by the Company within the relevant
deadlines (in general, where a poll is not demanded, 48 hours (or such
shorter time as the Board decides) before the meeting).

Before a general meeting starts to do business, there must be @ quorum
present. Save as in relation to adjourned meefings, a quorum for all purposes
is two people who are entitled to vote. They can be shareholders who are
personally present, proxies for shareholders, or a combination of both. If a
quorum is not present, a chairman of the meeting can still be chosen and this
will not be treated as part of the business of the meeting.

If @ quorum is not present within five minutes of the fime fixed for a general
meeting to start or within any longer period not exceeding one hour which the
chairman of the meeting can decide, or if a quorum ceases to be present
during a general meeting: (i} if the meeting was called by shareholders, it will
be cancelled; (i} any other meeting will be adjourned fo a day (being not
less than 10 days later, excluding the day on which it is adjourned and the
day for which it is reconvened] with the time and place decided upon by the
chairman of the meeting; and (i) one shareholder present in person or by
proxy and entilled to vote will constitute a quorum at any such adjourned
general meeting and any notice of such an adjourned meeting will say this.

Notice of cancellation of a proxy's right to vote must be received at the
Company's registered office (or other place specified by the Company for
receipt] not later than the last time at which a proxy form should have been
received to be valid for use at the meeting or on the holding of the poll af
which the vote was given or the poll taken.

DEEMED DELIVERY OF DOCUMENTS

Under the Articles, if any notice, document or other information is given, sent
or supplied by the Company by inland post, it is treated as being received
the day after it was posted if first class post (or a service similar to first class
post] was used, or 72 hours after it was posted if first class post (or a service
similar to first class post) was not used. If a notice or document is sent by the
Company by airmail, it is treated as being received 72 hours after it was
posted. Any notice, document or other information left at @ shareholder's
registered address or a postal address notified to the Company in
accordance with the Atticles by a shareholder or a person entifled to a share
by law is treated as being received on the day on which it was left.

THRESHOLD FOR DISCLOSURE OF SHARE OWNERSHIP

The Disclosure Guidance and Transparency Rules of the UK’s Financial Conduct
Authority impose an obligation on persons [A] to notify the Company of the
percentage of voting rights held as a shareholder, or through the direct or indirect
holding of financial instruments, if the percentage of voting rights held in the
Company reaches, exceeds or falls below 3% or any 1% threshold above 3%.
[A] For this purpose “persons” includes componies, natural persons, legal persans and parinerships.

As noted in the Articles, Section 793 of the Act governs the Company's right
fo investigate who has an interest in its shares. Under that section, a public
company may give notice to any person it knows or has reasonable cause to
believe is, or was at any time in the preceding three years, interested in its
shares in order to obtain certain information about that interest.

The Atticles provide that, when a person receives a statutory nofice, he has
14 days to comply with it. If he does not do so or if he makes a statement in
response fo the notice which is false or inadequate in some important way,
the Company can decide fo restrict the rights relating to the identified shares
and send out a further notice to the shareholder, known as a restriction notice,
which will take effect when delivered. The restriction notice will state that the
identified shares no longer give the shareholder any right to attend or vote
either personally or by proxy at a shareholders” meeting or to exercise any
right in relation to shareholders’ meetings. Where the identified shares make
up 0.25% or more [in amount or in number) of the existing shares of a class

at the date of delivery of the restriction notice, the restriction notice can also
contain the following further restrictions: (i) the Board can withhold any
dividend or part of a dividend (including scrip dividend) or other money
which would otherwise be payable in respect of the identified shares without
any liability to pay interest when such money is finally paid fo the
shareholder; and {ii) the Board can refuse to register a transfer of any of the
identified shares which are certificated shares unless the Board is satisfied that
they have been sold outright to an independent third party (as specified in the
Articles). Once a restriction nofice has been given, the Board is free to cancel
it or exclude any shares from it at any time the Board thinks fit. In addition,
the Board must cancel the restriction notice within seven days of being
satisfied that all of the information requested in the statutory notice has been
given. Also, where any of the identified shares are sold and the Board is
satisfied that they were sold outright to an independent third party, it must
cancel the restriction notice within seven days of receipt of notification of the
sale. The Articles do not restrict in any way the provision of the legislation
which applies to failures to comply with notices under the legislation.

The UK City Code on Takeovers and Mergers (the Takeover Code) imposes
disclosure obligations on parties subject to the Takeover Code’s disclosure
regime. The Takeover Code requires that an opening position disclosure be
made by: i} an offeror company after the announcement that first identifies it as
an offeror and after the announcement that first identifies @ competing securities
exchange offeror; and fii) an offeree company after the commencement of an
offer pericd and, if later, after the announcement that first identifies any securities
exchange offeror. An opening position disclosure must be made by any person
that is interested in 1% or more of any class of relevant securities of the offeree
company or any securities exchange offeror. The Takeover Code also requires
any person who is, or becomes, interested in 1% or more of any class of
relevant securities of an offeree company or any securities exchange offeror to
make a dealing disclosure if the person deals in any relevant securities of the
offeree company or any securities exchange offeror during an offer period.
Where two or more persons act together pursuant to an agreement or
understanding, whether formal or informal, to acquire or control an inferest in
relevant securities, they will normally be deemed to be a single person for the
purpose of the relevant provisions of the Takeover Code.

Rule 13d-1 of the US Securities Exchange Act of 1934 requires that a person
or group that acquires beneficial ownership of more than 5% of equity
securities registered under the US Securities Exchange Act, and that is not
eligible to file a shortform report, disclose such information to the SEC within
10 days affer the acquisition.

FURTHER INFORMATION

The following information can be found at www.shell.com/investor:

m the terms of reference of the Audit Committee, Corporate and Social
Responsibility Committee, Nomination and Succession Commitiee and
Remuneration Committee (these documents explain the Committees’ roles
and the authority the Board delegates to them);

m the full list of matters reserved to the Board for decision;

m Shell General Business Principles;

m Shell Code of Conduct;

m Code of Ethics for Executive Directors and Senior Financial Officers; and

m Articles of Association.

Signed on behalf of the Board
/s/ linda M. Szymanski

Linda M. Szymanski
Company Secretary
March 14, 2018
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Audit Committee Report

Dear Shareholders,

| am pleased to present our annual Audit Committee Report which provides
on insight info our work, the Issues handled and the focus of the Audir
Commiltee's {AC| deliberalions during 2017. The AC assisls the Board in
fulfilling s cversight responsibilities in areas such as the integrity of financial
repotling, the effecliveness of the risk management and internal conlrol systern
ond related governance and compliance matters. We ore also responsible
for making a recommendation to the Baard on the appointment or
reappoiniment of the external auditor.

At our meelings in 2017 we were briefed on and discussed a variely of
topics inclucing special topics such as: key conlro! mallers relaling 1o trading
and supply; information tisk management; risks faced by Shell in the context
of a changing tax landscope, the governance and management of refirement
benefil orrangemenls; and the management and governance of non-Shell
operaled oin! ventures. We received briefings from the Chie Internal Audilor
on the effecliveness of Shell's fisk management and Internal conlrol system
and on oulcomes ol significant audils and notable conirol weaknesses,
including polential improvements and miligating actions agreed with
managemer!. Specific atlenlion was given to topics thal we considered
particularly significan, including issues and judgements relating lo Shell's
2017 Consolidated Financial Statements, as discussed in mere datall later in
Ihis report together with how we addressed them.

Shell's independence policy regarding the provision of services by the
external audilor was updated with effect from January 1, 2017, in order to
lake account of changes in relaled standards and regulalory requirements,
and the independence of the externcl ouditor wos carefully monitored in line
with this policy.

We again carelully considered the appropriateness of the viability siatement,
including whethar the thrae'year period selected by the Board for the review
ol Shell's prospects, in line with the operating plan, remained suitable. VWe
concluded that this remained the case and was in line wih prevailing market
praclice. The factors which we further considered in support of the viability
slatlement are discussed later in this reporl.

As with the Board's annual performance evaluation for 2017, the AC's
performance evalualion was also facilitated by Linistock Limited, a London-
basecl corporare advisory firm. Each AC member completed a confidenlial
questionnaire relaled Iorlle AC's performance via a sacure web-based system
and our discussion of the oulcomes was assisted by a performance evaluation
report produced by Linistock. We concluded that the AC was effeciive end
able to fulfil its role in accordarice with ils terms of reference, which can be
found @ www.shell.com/investor. As pait ¢f the evaluation the AC discussed
the priorities, in addition ro the standing items, for its 2018 agenda,
including a visit lo lhe Irading and supply office in london and further
discussions on Shell's insurance arrangements, IFRS 16 implemaniation,
regulatory developments and information risk management.

Finally, Guy Elliott and Gerard Kleislerlee stood dawn from the AC in March
and November 2017, respectively. | would like to thank each of them for
their oulslanding conlributions lo he Commillee. We were delighted lo
welcome Gerrit Zalm ond Roberto Selubal wih effect lrom March and
Oclober, respectively; their respeclive exparlise will be valuable to the work
of the commitiee.

Euleen Goh

Chair of the Audil Commiltee
March 14, 2018
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COMPOSITION OF THE AUDIT COMMITTEE

During 2017, the members of the AC were Euleen Goh (Choir af the AC),
linda G. Siuntz, Guy Elliott (who stood down as o member on March 8,
2017), Gerard Klaisterles (who stood down as a member on November 1,
2017), Gerrit Zolm (oppoinled as a member with effect from March 8,
2017) and Roberto Selubal |appointed as a member with effect from
October 1, 2012), all of whom are financially literate, independent Non
axaculive Direclors. In respect of the year ended Dacember 31, 2017, for
the purposes of the UK Corporate Governance Code, Evleen Goh qualfies
as a person with “recent and relevanl financial experience” and compelence
in accounting and, for the purposes of US securities laws, an “audit
committee financial experl*. The AC hod six meelings during the year; the AC
mambers' allendances are shown on page 79. The experience of the AC
members oullined on pages 69-71 demonsirales thal the AC as a whole has
compelence relevant fo the sector in which Shell operates. The AC members
hove gained further knowledge and experience of the seclor as a resull of
their Board membership and through various site visits since their respective
appointments,

RESPONSIBILITIES

The key responsibilities of the AC are o assist the Board in fulfilling its
oversight responsibilities in relation lo: financial reporting; the effectiveness of
the system of risk management and internal control; compliance with
applicable external legal and regulalory requirements; monitoring the
qualificalions, experlise, resources and independence of both the infernal and
external audilors; and assessing tha internal and exlernal audilors’
performance and effectiveness each year. The AC keeps the Board informed
of its oclivities and recomrendations, Where tha AC is not salisfied with, or if
it considers thal acticn or improvement is required concerning any aspec! of
financiol reporling, risk management and inlernal control, complionce or
auditrelated aclivities, il promplly reports these concerns to the Board.

ACTIVITIES

The AC covers a variery of topics in Its meetings. These include both standing
items that the AC considers as o matier of course, typicolly in relation 1o the
quarterly unaudited financial statements, control issues, accounting policies
and judgements and reporting mallers, and a range of topics relevant to
Shell's conirol framework The AC invites the Chiel Executive Ollicer, the
Chief Financial Officer, the Legal Director, the Chiaf Internal Auditor, the
Execulive Vice President Conlroller, the Vice President Accounting and
Reporting and the exlemncl audilor to attend each meeling The Chair of the
Board also regularly altends the meetings as an obsetver. Other members of
management altend when requested. Al every meeling, Ihe AC holds private
sessions sepcrately with the external auditor and the Chief Internal Audilor
withoul members of management, except for the Legal Director, baing
present.

During 2017, the AC received comprehensive reporls from management and
the internal and external audiiors. In particular, it discussed with the Chief
Financial Officer, the Execulive Vice President Conlroller, the Vice Presidert
Accounling and Reporling and the external auditor issues that arose on
accounling policies, praclices and reporting, and reviewed aggregaled
whislle-blowing reporls, inlernal audil reperls and enalyses of financial
reporting matters. The AC assessed the robusiness of information risk
managemenl, including the monitoring of access conlrols, use of lightly
managed applications, and the management of cyber threats and information
securily incidents generally. To inform its assessment, the AC received an
update on the status of informotian risk monagement from the Chief
Information Officer Ic receive assurance on the appropriote levels of conirols
and acliviies underiaken, The AC also reviewed assurances for: proved oil
and gas reserves; discount rales used for financial reporling, patticularly with
respac! 1o impairmen tesling, policy and procedures for the use of nonGAAP
measures/ allernalive performance measures; changes related o the join!
venture Nederlandse Aardolie Maatschappii B V. 's earthquake related



Preliminiary Public Copy

provisions, considering the lales hazard and risk assessment study; and the
effectiveness of financial conlrols. The AC discussed wilh lhe Chief Ethics and
Compliance Officer her annual report on compliance matters, including
regulatary developments and compliance risks-

The AC discussed with management the Compony's responses lo matters
raised by the UK Financial Reporting Council’s (FRC| Corporale Reporting
Review team as o result of the FRC's themotic review of companies’
disclosures of significant oecounting judgements and sources of eslimation
uncerainly. The responses, including how Shell Is proposing to use the review
lo improve ils disclosures, were welcomed by the FRC and enabled its
enquiries to be closed oul. We nole the inherent limitotions of the FRC's
review. The FRT stated that the scope of ils review was based on the
Company's 2016 Annual Report and Accounts and was conducted by slalf
of the FRC who have an underslanding of the relevant legal and accounting
fromework. The review did nat benefit from delailed knowledge of the
Company’s business or an understanding of the underlying Iransactions
entered into. The FRC's review only covered Ihe specific disclosures relaling
to this thematic teview and did noi provide cssurance thal the Company's
2016 Annual Report and Accounts ore correct in all malerial respects,

The AC alsa discussed the Company's Annual Report and Accounts, holfyeor
teport and quarterly unaudited financial statements with monogement and the
external audilar. The AC reviewed, discussed and approved Ihe internal audit
function's annual audil plan. it also reviewed the Internal audit's performarice
sellassessment reporl focusing on impact of the audlts, people, audit quality
and compliance, and operotional excellence. The AC assessed the
performance ol the internal audit function as ffective. The AC also reviewed,
considered and approved the external audil plan lincluding the audit scope
and maleriolily levels) and relaled remuneration lo ensure that the level of faes
would allow an effeclive and high-quality audit 1o be conducled by the
aexternal auditor.

In oddition to the ltlems discussed under significant issues on page 92, the AC
olso requested reports on motters thal it deemed appropriote, for example:
accounting for refirement benefils; the impact of new accounling siondards
nol yel adopted (IFRS @ Financial lnstuments, IFRS 15 Revenue from
Coniracls wilh Cusiomers and IFRS 16 lsases); ethics and compliance;
lingation matters, including investigations by authorities in various countries
relating to Shell's invesiment in Nigerion off block OPL 245 ond the 201 1
selllement of litigation perlaining lo thal block (see "Corporole governance”
on page 78 and Nole 25 1o the “Consolidoted Financial Statements” on
pages 175-178); lox Ironsparency; and new and impending reguloatory
requirements

As requested by the Board, the AC advised the Board of its view that the
Annual Report including the financial statements for the year ended December
31, 2017, 1aken as o whole, is fair, balonced and underslandable and
provides lhe information necessary for shoreholders to assess Shell’s position
and performance, business model and sirategy [see the “Directors’ Report” on
pages 73-74). To arrive at lhis conclusion, the AC crilically assessed drahs of
the Annual Report including the financial statements and discussed with
management the process underlaken lo ensure thal thesa requirements were
met. This process included: verilying thal the contents of the Annual Report are
consistent with the information shared with the Board and management during
the year ta support their assessment of Shell's position and performance;
ensuring that consistent materiality thresholds are applied for favourable and
unfovourable items; considering comments from the external ouditor; ond
receiving assurance from the Execulive Commiliee [EC). The AC further
reviewed and considered Ihe Directors’ halfysar and fullyeor statements with
respec! fo the going concern basis of accounting. As noled in the viability
slalement, the Board also reviews the siralegic plan which lokes occount of
longer-term forecasts. Factars considered included: external environment
factors such as oil and gas prices; the financiol framework; Shell’s business
portfolio developments; and the project funnel to support future growth,

The AC cansidered the viability slatement and supported ils inclusion in the
*Directors’ Report” on page 74.

SYSTEM OF RISK MANAGEMENT AND INTERNAL
CONTROL

The AC reviewed, discussed and briefed the Board on the regular reports on
risks, controls and assurance, including the annual assessment of the system of
tisk monagement and infernal control, in order to monilar the effectiveness of
the: procedures for internal control over financial reparting, compliance and
operalional matters. This included the Company's evaluation of the internal
conlral over financlal reporting os required under Section 404 of the
Sarbanes-Oxley Act,

SIGNIFICANT ISSUES

The AC assessed the following significant Issues, including those related to
Shell's 2017 Consolidated Financial Stalements. The AC was satisfied with
how each ¢f Ihe issues below was addressed. As part of this assessment, the
AC received reports, requested ond received clarification from managemenl,
and sought assurcnce ond received input lrorn the internal and external
auditors.
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Audit Committee Report '« (iruzl

Significant issues

How the AC addressed lhe issue

Subjec! Issue
DISPOSALS As parr of the disposal programme for 20162018,

See Notes S and 29 1o the
"Consolidated Financial
Sr?gemenrs' on pages 151 and
178.

several significant disposals were campleted in 2017.
Prior to expecled disposal, judgement is required in
determining whether a sale is highly proboble and, if this is
the case, the accounting consequenca is to change the
slalus 1o asset held for sale, which may result in an
impairment lesl.

Judgemeni may also be required in the accounting on
disposal, for example in eslimating the amount of any
liabilities which have been relained by Shell.

The disposal of oil sands and insity assets in Canada
resulled in impairment and redundancy and restructuring
charges

The separalion of assets, liabilities and businesses of the
Moativo Enterprises LIC [Motiva) joint venture wos a
complex Iransaclion accounted for at a disposal of Shell's
50% interest in Moliva and a subsequent business
Jcquisitian.

The AC examined the accouniing for assers held for sale and
consequential disposals, including! the sale of shares in
Woodside in Australia; Upstream assels in the UK North
Seq, Ireland and Gabon; SADAF (the petrochemicals joint
venlure in Al Jubail, Saudi Arabio); as well as o number of
smaller disposals. Particular attenfion was given to the
accounting for any retained obligations, the assumptions
used in delermining any resulling charges and the lax
Irealment.

With respect to the disposal of oil sands and insitu assets in

Canada, the AC reviewed the accounting for the charges as
well as of the utilisation of proceeds fo repay inlercompany

oans

The AC scrutinised the accounting for the separation of the
Motiva joint venture, The AC received information on the
purchase price allocation process and supported
management's conclusions cn the amount of goodwill
reccgnised os parl of the tronsaclion

IMPAIRMENITS
See Notes 2 and 8 lo the
"Consolidated Financial

Stalemenls’ on pages 142-148
and 153:155.

The carrying amount of an asset should be tested for
impairment when there is o change in citcumslances such
as a reduction in performance, othar than shorterm, or
being classified as held for sale.

Allhough oil and gos prices were on average higher in
2017 than in 20?6. management decided o change
Shell's longterm price forecasts downwards, following the
downward revision of the shortterm price oullook in 2016.
The downward revision in forecasts was a trigger for
Impaitment festing.

The cil and gas price oullook was reviewed against market
developments and benchmatks, and the potential impoct of
cerlain price sensilivities were considefecr The relevant
discount rates utilised were also reviewed.

The AC reviewed the impairment testing of various assels
and the impairment charges in respec! of certain Integroled
Gas, Upstream and Downstream assets which were mainly
iriggered by assel disposals and the changes in Shell's oil
and gas price oullook.

TAXATION

Sea Notes 2 und 16 1o the
"Consolidated Financial
Stalemenls” on pages 142-148
and 160-162

The defermination of tox assets ond liabilities requires the
application of judgement as to the ullimale oulcome, which
can change over lime depending on facls and
circumstances. In particular, the recognition of deferred tax
assels requires management 1o make assumptions
regording future profilabilily and is therefore inherenlly
uncer:ain.

The AC reviewed management updales and external auditor
assessments on cerlain tax moatters. The AC discussed the
recoverohilily of delerred tax assets, parlicularly os part of
the 2017 disposals, and accepted the resulting assessmenls
of the deferred tax positions. The AC also considered the
impact on the financial results arising from the US tax law
reform enacted at the end of 2017.

RECOVERABILITY OF
GOVERNMENT RECEIVABLES
See Noles 2 and 11 lo the
"Consolidated Financlal
Stalements” on pages 142-148
and 156.

Updates were provided lo the AC on the agreements
reached in relarion to malerial government receivables,
noiobly in Egypt and Nigeria. ?he recelvables were in
respect of various conltesled expenditures and associated
inleres!, tax, royally and cosl recovery disputes.

The AC reviewed and accepled manogement assessments
of the recoverability of the malerial receivables.

DEPRECIATION, DEPLETION
AND AMORTISATION

See Notes 2 and B o the
“Consolidatad Financial
Statemenls’ on pages 142-148
and 153-155.

Upstraom production assets are generally depreciated on
a unitof-produclion basis over proved developed
reserves, which are calculated in accordance with
requitements based on yearly average prices. In the
current price »nvironment, it was considered necessary lo
apply other approaches for cerlain assels, in order that
the periodic depreciation charges more approprialely
reflect the expected utilisation of those assets

Similar 1o the review carried outin 2016, the AC reviewed
the justification fo use allernalives to delermine the reserves
base applied in calculating unitofproduction depreciation
for certain Upstream assels, such as using manogement’s
expectalions of fulure oil and gas prices rather than yearly
average prices. The AC accepted that this provides a more
appropriate phasing of pericdic depreciation charges.

DECOMMISSIONING AND
RESTORATION PROVISIONS
See Note 18 1o the
"Consolidated Financial
Stalements” on page 166

Management undertaok a review of the methodology used
to calculate decommissioning and resloralion provisions
and confirmed that it conlinues 1o be appropriate, It
provided the AC with the outcome of this review, including
insights into allernative methodologies

The AC reviewed and accepted the methedology lo arrive
at the decommissianing and restoralion provisions.

IT CONTROL FRAMEWORK

Manogement hos addressed improvements to the
information technology (IT) control framework. Additional
atlention was provided lo the further migrotion of BG
systems, stondardisation of IT processes and user access
management.

The AC scrulinised actions taken to improve the IT controls,
and discussed the challenges wilh management. The AC
requasled and were provided with addilionol Information from
the internal and external auditors on IT controls.

CYBER-SECURITY

Information on Shell's management of cybersecurily risks
was presented lo the AC

The AC discussed the measures in place lo mitigate agains!
these risks with the Chief Informalion Officer.
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INTERNAL AUDITOR

The internal audit function is an independent and objeclive assurance function
which aims to improve Shell's overall control framework. The internal audil
function assists in the maintenance of a syslemalic and disciplined opproach
to evaluate and improve the design and effectivaness of Shell's risk
management, control and governance processes. The primary role of the
internal audit function, through its assurance and investigation activiies, is fa
safeguard value by prolecting Shell's assets, reputalion and sustainabllity in
relation to the organisation's defined goals and objectives. The AC defines
the responsibility and scope of the internal audit function and approves its
annual plan,

The Chief Internal Auditor periodically assesses whether the purpose,
authority, and rasponsibility of the internal audit funclion continue to enable it
lo accomplish its objectives. The result of this periodic assessment Is
communicaled to the EC and AC. The Chief Internal Auditor maintains an
inlernal quality assurance and improvemenlt programme, covering all aspecls
of the internal audit aclivilies, to evaluate the conformance of these activilies
with the slandards of the Institute of Internal Audilors. The programme also
assesses the elficiency and eftectiveness of the internal audil aclivilies and
identifies opportunities for improvemenl. The rasult of this annual assessment is
communicated lo the EC and AC, and includes a reconfirmation to the AC of
the continued validity of the charter of the intenal audil function, or it
proposes an updale. Al leas! every five years, lhe effecliveness and quality of
the internal audit function is assessed externally and the report shared with the
AC. The nex! exlernol assessment is due to be conducted in 2018.

EXTERNAL AUDITOR

Al the Annual General Meeling IAGM) in Moy 2016, the tender process [A]
for the appointment of the external ouditor for the financial year 2016, which
hod started in mid-2014, was concluded by shareholder approval for the
oppoinimant of Erns & Young LLP (EY| as the Company's external auditor for
the yeor'ending December 31, 2016. This approval ratified the appoiniment
of EY by the Boord in April 2016 1o fill the casual vacancy crealed by the
resignation of PricewolerhouseCoopers LIP following the completion of ils
oudlt of the Company's 2015 financial statements. The tender was carried
out in compliance wilh The Stalutory Audit Services for Large Companies
Market Invesligation (Mandalory Use of Compelilive Tender Processes and
Audit Commitlee Responsibilities| Order 2014 effective January 1, 2015,

as issued by the Competilion & Markets Authorily in the UK.

[A]ln Octaber 2015, Shell publishad a disclasure on ils wobsile pioviding o delallked overviow of tha

auditor tender process, which can be found on www shell.com/invastar,

Al he AGM in May 2017, a resolution 1o reappoint EY as external audilor
until the conclusian of the next AGM was approved by sharehalders. There
are no current plans 1o relender the appainiment. The current external audit
pariner is Allister Wilson, who has held this position since EY's inifial
appoiniment as exlernal auditor for 2016.

During 2017, the Audit Quolity Review (AGR) team of the FRC conducted a
review of EY's oudil of Shell’'s Consolidaled Financial Siatements for the year
ended December 31, 2016. In December 2017, the AGR leam provided
their final reportto the Chalr of the AC. The AC is pleased lo nole that none
of the AGR ieam's findings were considered lo be of sufficient significance to
be included in the AGR team’s report. Addit.onally, the AGR team's repcr!
noted Iwo particular areas where they considered EY's audit work lo be of o
high standard, as well as wo specific examples of good audit practice. The
Ag welcomes the posilive outcome of this regulatory review, particularly
given the facl that this was EY's first audit of Shell. The AC evalualed the
effeciiveness of EY and the exiernal audit process in its second year as
auditor, taking info account the resulls of Shell management's internal survey
relafing lo EY's performance over Ihe financial year 2017 as well as views
and recommer.dations from managemeni ond the Chief Intsinal Auditor and
ils own experiences with the external auditor. Key criteria of the evoluatior

included: professionalism in areas Including competence, integrity and
objectivity; efticiency, covering aspects sucﬂ\ os sevice level, cost efficiency
and innovotion in the audit process; thought leadership and value added,
and comgliance with ralevant lagislolive, regulatory and profassional
requirements. The AC concluded Ihat EY had performed effectively.

Following due consideration, the AC will recommend Io the Board Io propose
to the 2018 AGM that EY be reappointed as the external auditor of the
Company for the yeor ending December 31, 2018. There are no contraclual
obligations that restrict the AC's ability to make such a racommendation

As required under UK and US auditing standards, the AC received a letter
from EY confirming its independence.

EY presented ils views on the Annual Repor including the financial slalements for
he year ended December 31, 2017, o the AC and 1o he Boord.

NON-AUDIT SERVICES

The AC updated its independence policy in respect of the provision of
services by the extemndl audilor with effect from Januory 1, 2017, 1o
accommodale changes in related stondord and regulatory requirements. This
policy, designed lo sateguard auditor objectivity and independence, includes
rules relating to the provision of audil services, auditelaled services and other
nonaudil services, and stipulates which services require specific prior
approval by the AC.

The policy also defines prohibited services that are not lo be provided by the
audilor as these represent a risk lo external auditor independence. Prohibiled
services are any lhat relate 1o management decision laking or any other
service that would compromise audilor independence or the perceptian
thereof. These prohibited services include all services listed as prohibited in
the UK and US auditor independence rules.

For certoin services thol are not prohibited, because of the knowledge and
experience of the external auditor and/or for reasons af confidentiality, it can
be mare elficient or prudent to engage the exlernal auditor rather than
another parly. This is particularly the case in relation 1o auditrelated
ossuronce services that ora closely connecled to the audit funclion where he
external auditor has the benefit o?lexperlence gained from work already
performed as par of the audit

Under the policy, the AC wil only approve services to be carried out by the
external quditor or lis offllioles where such services do not present a conflict of
interes! risk in facl or in appearance. The AC reviews quarterly reports from
monagement on the audit arnd nomaudit seivices reported in accordance with
lhe policy or for which specific priar apptoval from the AC is being sought.
To the extent that the fee value of an addittonal audil service contract daes
not Individually exceed $500,000, theri no prior approval of the AC is
roquired. All non-audlt services where the fee for each individual contract
exceeds $50,000, including audil-elated services, require individual prior
approval by the AC. In each case where the audit or non-audit service
contract does not exceed the relevan! threshold, the matter is subsequently
reported o the next quarterly AC meeling.

For UK repotling purpases, the scope of the non-audit services |those that are
not prohibited| contracied with the external auditor in 2017 consisted mainly
ol interim reviews and oher auditrelated assurance services and the
associated compensalion amounted 1o 9% of total audilor's remuneration.

FEES
Nole 28 1o lhe "Consolidated Finaricial Siolemenls” on page 177 provides a
specification of the auditor's remuneration.
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Directors’ Remuneration Report

PRINCIPLES

The principles underpinning lhe Remuneralion Committee's approach fo
execulive remuneration serve as the foundation for everything we do, ond are
listed below.

a Alignment with Shell's sirategy: the Execulive Directors’ compensarion
package should be sirongly linked o the achievement of stretching laigets
thot are seen as indicators of the execution of Shell's srategy.

Pay for pelformance: the majorlty of the Execulive Diractors’ compensation

(excluding benefits and pensions) should be linked direclly to Shell's

perfarmance through variable poy instruments.

u Competitiveness: remuneralion levels should be determined by reference
internally agains! Shell's Senior Management and externally againsi
companies of comparable size, complexity and global scope

a longterm crestion of shareholder value: Execulive Directors should align

their interests with those of shareholders by holding shares in Royal Duich

Shell ple Ithe Company)

Consistency: the remuneration siructure lor Executive Directors should

generally be consisten! with tha remuneration structure for Shell’s Senior

Manogement. This consislency builds a culture of alignment with Shell's

purpose and a common opprooch to sharing in Shell's success.

» Compliance: decisions should be mode in the context of the Shell General
Business Principles ond REMCO should ensure compliance with applicable
laws and corporate goveinance requirements when designing and
implementing policies and plans.

u Risk assessment: the remunerolion struciures and rewards should meat risk-
ossessment fests 10 ensure thot shoreholder inlerests ore safeguarded cnd
that inappropriole actions are avoided.

STATEMENT BY THE CHAIR OF THE REMUNERATION
COMMITTEE

Dear Shareholders,

As Chair of REMCO, | om pleased lo present the Direclors’ Remuneration
Report for the year ended December 31, 2017 It sets out how we have
implemented the policy thot was approved by shareholders at the 2017
Annual General Meeting [AGM), in occordance with the principles above.

It was grotifying 1o nole 92% of votes were cast in favour of the new policy
Your input, ond voling oulcomes in recenl years, suggest that aur policy and
opproach are oppropriole Since the AGM, much of the Commiltee’s work has
centred on overseeing the implementation of the policy and monitoring ils
performance.

STRATEGIC AMBITION AND LINK TO REMUNERATION

As REMCO, we believe that the direclion of a company should be determined
by firsi agreeing on o strolegic ombilion and then selling a remuneration policy
that aligns with delivering on thot ambition. To ensure alignment with Shell's
inten! to be a world-class invesimen, a number of key changes were mode
with effect from January 1, 2017. This included (i) FCF, the sum of cash flow
from operaling acivilies and cash flow from investing octivities, replacing EPS
as a measure in |he Longterm Incentive Plon, fo reflect Shell's focus on
strengthening its balance sheet; (i) the 1ebalancing of operational excellence
measures in the onnuol bonus scarecord to reflect Shel’s sirolegic themes; and
liiil the inroduction of metrics for greenhouse gas management in the
scorecard. We also moved 1o embed the energy tronsition into the CEO's
personal performance lorgels.

The LTIP measures suppor! the sirategic intent lo deliver competilive returns on
capital employed ond enhance FCF, while retaining folal shareholder relurn
(TSR] as on importont underpinning. We feel that it is too early to slart
including longterm energy transition melrics in remuneration in o meaningful
way, not leos because the New Energies business is nol yet af scale. Shell's
lotal capilal employed wos $283 billion at the end of 2017. It will icke lime
for our New Energies busiress to develop into a profitable and sizable
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business for Shell It is therefore included in the CEQ’s individual pefformance
lorgets, rather thon Shell-wide incentives. As this new business evolves and
malures, we may see it reflected in more specific performonce measures.

In my stalement los! year, | shored with you that FCF would initially be
measured on on obsolule basis in the ITIP as, following the BG acquisition,
Shell has o specific shartterm priority to resiruclure the recenlly enlarged
portfalio, deliver o $30 billion divesiment programme and reduce net debt.
| am pleosed ta see the focus on absolute FCF performance and the good
progress made wih the programme and the debt reduction, As we have not
comgleted the divesiment programme, we have concluded that we will
mainloin FCF on an absolule basis for the 2018 LTIP award.

Shell's stralegy also underlines the importance of NG, and, consequently, the
weighting of the NG meosure in the scorecard was raised when the measuras
were re-balanced.

Our discussions with you around what are appropriale GHG targels for o
company to sel, how lo drive internal improvements, ond how lo inform and
report lo external siakeholders on GHG reloted matters, are evalving as
understonding and methodologies malure. We believe it is importont lo have
measures thal are clear ond simple to explain and understand. In 2017, the
GHG scorecard measures focused on three specific business areas: refining
and chemical plants in our Downsireom business ond iloring in our Integroted
Gas and Upstream businessas, which covered approximotely 60% of our
direc! and energy indirect operated emissions. Fer 2018, the GHG metrics
will evolve and cover close lo 90% of Shell’s operaled porifolio emissions
This operotional focus on GHG emissions inlensily in the short teim will help to
ensure the continued porfolio resilience to climateelated impacts as we
prepare tar a longer-term energy Yransition,

LISTENING TO YOUR FEEDBACK

In o rapidly evolving remuneration landscape we altach great impdrtance o a
conlinuous dialogue wilh inslitutional investors ond other relevant siokeholders
and we spend considerable time rellecting on feedback received. We trust
you see Hhis reflected in our updated policy. We have considered existing and
emerging views on alternolive remunerorion designs, but decided agains!
further change until broader investor consensus is clear.

We have cleorly noted questions about the moximum quantum oppoitunily in
our current struclure. REMCO believes that most of the Execulive Direclors’
compensalion should be delivered through variable pay elements, whereby
oulcome levels ore predictable bul condilional on the achievement of strelching
lorgets. We strongly believe that oulcomes should not reward poor
performance ond will use our discretion when necessary. Our remuneralion
package is designed to achieve an average longrterm payout al oround target.
This is 590% of bass salory for the CEO and the 10year average CEQ
payoul has been approximately 550% of bose salary. Tha outcomes are
proporiional to Shell's undetlying performance and reflect REMCO's
implementation of the policy. Indeed, during shareholder consuliations,
investors largely ccknowlec{éed that REMCO has o track record of setting
siretching targels and ensuring that payments are in line with parformance,
Moreover, lhe base solary, bonus and LTIP oppor:unities for the CEO and
Chief Financiol Officer (CFO| hove remcinef at similor levels for the past
decade.

We have also noled questions on thrashold vesling levels for the LTIP and we
will continue to monilor evolving views on this topic. REMCO believes that
Shell's LTIP siructure is not direclly comparable with that in many other
companies, given the emphasis we place on relalive performance agoinst
smoll peer group of direct compelitors, ogainst which median performance
(third place in a group of five) is more challenging and is seen os target rather
than threshold performance. Outperforming the other oll majors across all
relative metrics is seen 1o represent significan! sirekch. This can be illusirated by
our historicol outcomes, with overage vesiing over the lasi decade of 75% of
the initiol award, or 37.5% of the tolal maximum opportunity
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PAY IN THE WIDER CONTEXT

REMCO believes in remuneralion struciures that are consislent with those of the
wider workforce, which provides for a shared culiure and clignment with
Shell's purpose, slrategy and values. We pay close allention to pay levels and
cendilions across Shell and make sure our remuneration packages are both
inteinally consistent and externolly compelitive. This ensures that the CEQ's pay
is no! only externolly benchmarked, but internally proportionale 1o that of the
CFO, Senior Management and across Shell, We have reviewed Shell's 2016
CEOQ pay ralio relative to FTSE 30 and FTSE 100 companies and the various
potential outcomes show lhal we were in line with our peers. The comparison
with the FTSE 30 is illusiraled below.

CEO: Pay ratio
2016 FTSE 30 CEO single Iolal ligure against aclual average
global employee cosls

Madion

1
- b

Highest CEO pay ratio

Lowest CEO pay ratio

@ Shell minimum poy ratio[8]
4 Shell 2016 CEQ single tolol figure pay ratio[A]
i+ Shell maximum poy ralle[B)

|A] Sew *Single lorl ligure of ramuneration for Exvculive Dheclors® on pags 10!
[B) Colculaied bosed on CEO poy scenatios as Hlusiraled on paga 114 ogainsi 2016
ocluol averoge glabal employea cosis.

However, it is dilficult to reftect the CEQ's remuneration meaningfully by
reference 10 a single pay ratio figure in relation 1o the UK worklorce, given the
global nature of Shell. As o company, we provide equal pay for work of equal
valve in the respeclive cauntiies in which we operale, nol just because this is o
legal requirement but because it is the tight thing 1o do. In this contex!, we also
reviewed Shell's UK gender poy gap oulcomes and welcome the actions
being loken o address gender imbalance in our worklorce.

2017 PERFORMANCE CONTEXT AND OUTCOMES

2017 was a Iransfarmative yeor, one in which Shell delivered on a number of
[ronts. It was @ year of strong financial delivery from each of the businesses -
FCF was more than $27 billion, production from new projects more than offsel
the impact of divesiments, and there were record LNG liquelaction and sales
valumes.

Cash flow from operaling activities was around $36 billion, an above larget
scorecard oulcome, which illustrales the cash-generaling capabillly of Shell's
portfolio, with each of our businesses successfully following a slrategy focused
on cost savings, operational excellence and activifies with high margins.

The overall score for operational excellence was near targel, with mixed
performances on the individual measures within this section. There was shiong
projecl delivery performance, reflecling the organisation's continued focus on
delivering projects within budget and on schedule, and outstanding

erformance in delivering ING liquefaclion volumes. Produclion volumes were
Eelow larget, with performance impacled by the shuldown at our Pear} gaslor
liquids plant. The combined refinery and chemicals plant availobilily measure
was below threshold, because of higher mainlenance and unplanned
downlime.

Suslainable developmen! was neor tor?e! overall. However, process salsty
was disappoinling and scored below threshold, after five years of

improvements, primorily driven by a higher numbser of incldents reparted in
Downslream.

The CEO has provided strong leadership on the development of Shell's
roadmap for the energy transition. The CEO iz leading lhe discussion on our
ambition to reduce the nel carbon footprint of Shell’s energy products in line
wilh sociely's drive lo align with the Paris Agreement goals, an indusiry firet
The New Energies slialegic review was comprehensive, including on
assessmenl of financial information and differentiators, and extensively
discussed by the Board, In the next few years, the New Energies business will
be sirengthened so that it can become o growth priority in the 2020s, and
position Shell as o key player in the world's energy future. The New Energies
slralegy is ambilious and integral la Shell's sfrategic ambition ta thrive in the
energy transition. Our strolegy on climale change is discussed further in
“Climate change and energy fransilion” on pages 62-66.

DECISIONS MADE
Against the above-mentioned background, REMCO made the lallowing
decisions regarding the remuneralion of the Execulive Direclors

Annual bonus
REMCO approved the annual banus scorecard outcome of 1.13 and no
discrefion was applied

Individual performance factar

The Chair reviewed the CEO's performance with REMCO, and the CEO
discussed the CFO's serformonce with REMCO. Having considered the very
strong leadership the CEQ has provided wilh regard 10 Shell’'s position on the
energy transition, along with overall performance, and the CFO’s successful
transitlon into the role, REMCO determined lo award them an individual
performance factor of 1,2 and 1.0, respectively.

LTIP autcome

Shell's invesiment case is buill on longerm sustainable peiformonce and creating
longerm shareholder value. In an vngusn\/ with an evolving energy mix
londscape, it is importont that Shell's reward arrangements for Executive Direclors
are aligned with this longtterm outlook in our siralegic thinking and growth, rather
than shorkerm decision making. For this reason, we hove long holding periads,
significant shareholding requirements ond the majority of our incentives are
weighted towards the LTIP. Furthermore, the TSR undarpin ensures the final LTIP
payout always reflacts the shareholder exparience over the performance peried.

While 2017 was a year of strong financial performance for Shell, over the
longerterm perfarmance relalive to the other oil majors has been mixed. There
was slrong relative threeyear performance in cash flow from operating
activities, median relurn on average capital employed [ROACE] and EPS
performance, and the TSR outcome was disappointing. The 2015 LTIP award
vested below targel al 70% |or 35% of maximum|.

Overall, this resulted in the variable part of remuneralion [annual bonus plus
LTIP vesting] paying out below larget, in line with the pay for performance
approach described earlier, whucﬁ balances operolionoY performance with
long-term compelilive financial oulcomes.

LOOKING AHEAD

As o commitiee, we recognise the agenda of the year ahead given the
continued focus and debale on executive pay, including evolving corporate
governance perspeclives and the legislative introduction of CEO pay ratios
disclazure in the UK. We will also begin lo assess key areas for review in
respect of the Directors' Remuneralion Policy in 2018, priot lo putting il fo @
binding vote at the 2020 AGM, and will continue to use shareholder
engagemenls as an opporlunily to seek your inpul 1o ensure Shell's
remuneralion policy is aligned wilh Shell’s long-term siralegy and with yout
inlerests,
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Directors’ Remuneration Report Coniinucs

THIS REPORT

This Directors’ Remuneration Report for 2017 has been prepared in
accordance with relevont UK corporate governance and legal requirements, in
porticular Schedule B of The Large and Medium-sized Companies and Groups
{Accounts and Repoits) Regulations 2008 {as omanded). The Bootd has
approved this report.

This repor! consisls of two further sections:

= the Annual Report on Remuneration |describing 2017 remuneration as well
os the planned implementation of the Directors’ Remuneration Policy in
2018 which will be subject to an advisory vole at the 2018 AGM, and

w the Direclors’ Remuneration Policy which was approved by shareholders al
the 2017 AGM ond is included for reference,

Gerard Kleisterlee

Chair of REMCO
Morch 14, 2018
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Annual Report on Remuneration

The Annual Repon on Remunetation sels out:

» REMCO ond its responsibilities and activilies;

a on illusiration of Shell's sirategy and link 1o remuneration ond a summary of
remunerotion policy implementation in 2017 and 2018;

w the stalement of the planned implementation of policy in 2018; and

= Directors’ remunerolion for 2017,

The base currency in this Annual Report on Remunaration is the euro, as this is
the currency of the base salary of the Executive Directors. VWhere amounls ore
shown in other currencies, an average exchange rate for the relevant year is
used, unless a specilic dale is slated, in which case the average exchange
rale for the specific date s used.

REMUNERATION COMMITTEE
The following Directors were members of REMCO during 2017

s Gercrd Kleisterlee {Chair of REMCO;

» Catherine |, Hughes with effect from July 25, 2017;

w Sir Nigel Sheinwald wilh effect from May 24, 2017;

u Patiicia A. Woerlz until she stood down on May 23, 2017; and
u Gerrit Zalm.

Biographies of the current members are given on pages 70-71; REMCO
meeling allendance is given on page 79.

REMCO's key responsibilities in respect of Execuliva Directors include:

u selling the remuneration policy;

s agresing performance frameworks, selting targets and reviewing
performance;,

u delermining actual remuneratian and benefils; ond

= delermining contractual terms.

In addition, REMCO has the responsibility for determining the Chair of the
Board's remuneration and for recommending and monitaring the level ond
structure of remuneration for Senior Management.

REMCO operates within its lerms of reference, which are regularly reviewed,
They were last updaled on January 28, 2015, and are ovallable at
www.shell.com

Advice from within Shell on various subjects, including the Executive Directors’
annual bonus scorecard architecture and the remuneration of Seniar
Managemeni, wos provided by

» Ben van Beurden, CEQ;

» Ronan Cassidy, Chief Human Resources & Corporale Officer
and Secrelary 1o REMCO; and

a Stephanie Boyde, Executive Vice President Remuneralion,
Benefils & Services.

The Chair of the Board and the CEQ were consulled on remuneration
proposals affecting the CFO.

During 2017, REMCO met five limes and ils aclivilies included:

» finalising the Diteclars’ Remuneration Policy;

» approving the 2016 Directors’ Remuneration Repoit;

» consulting with majer shareholders;

» sefling annual bonus performance measures and 1argets;

u deciding on base salaries for the CEO and the CFO;

» determining the 2016 annual banus oulcomes;

 delermining vasting of the 2014 LTIP award for the CEO and the CFO;
and

u tracking external developments and assessing their impacl an Shell's
remuneration policy.
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Annual Report on Remuneration Coniinued

Strategy and link to remuneration

Strategy How the strategy links to the CEO's variable pay
Thrive in CEO INDIVIDUAL The vision for thriving in the energy transition is led by the CEO and embedded in his individual
the energy PERFORMANCE performance targets.
transition
\{Vorldclou LONG-TERM World-class investment merics such as cash generation and capital discipline, as well as value
'"Veé'me”' INCENTIVE PLAN created for shareholders, are included in the LTIP.
case
Strang Licence 1o operate measures such as operational excellence and sustainable development

licence lo ANNUAL BONUS are included in the scorecard. These measures are key building blocks to being a warld-class
operate investment and support our journey o thrive in the energy transition.

3, Wl
Target CEO poy mix |!_‘ L e 1 Voriablo pory 79%
0 10% 20% 0% 40% 5 60% 70% 0% 90% 100%
See “CEO pay scenarios” on page 114.
Remuneration at a glance
2017 2018 2019 | 2020 2021 2022
Baso salary: ; Base pay:
CEO: €1,490,000 : CEO: €1,527,000
CFO: €980,000 s Ig:gg’gloo
o Bonofits: Typically include; car oil , ‘ !
[FIXEDPAY transport between home and office, and . [el3%)
medical Insurance. iy - Pension:
i CEO: Normal
Pension: Reti benefits maintained in refiromen! ago
base country pension arrongoments, has chango
Bonus opportfunity as a percentage of salary: i "
Targat: CEO: 150% CFO: 120% JHREl | CHO macwraiin
2017 outcome: CEO: 201% CFO: 107% e o Shal iy
in cash have evolved
Performance moasures:
Cash flow from operating activities - 30%
Operatianal excellence — 50% 50% Shares subject to three-year holding
Sustalnable development - 20% delivered period which applies beyond an
Subject to molus and clawback in shares Exoculive Direclor’s tenure
2017 LTIP award as a percentage of salary: Same award
Torget: CEO: 340% CFO: 270% opportunities and
Performance measures: performance
Free cash flow - 25% measures as in 2017
TSR - 25%
ROACE growth - 25%
Cash flow from operating activities growth — 25% 3 Vested shares subject tathree-year holding period
Ve:lng of 2015 award: 70% of torget {(35% of maximum) Three-year performance period which applies beyond an € ive Dircclor’s tenure
Subject to malus and cdawbock

Executive Directors’ shareholding
% of base salary

CEOQ, Ben van Beurden

CFO, Jessica Uhl
)

|

200% 300% 400 S00%. 400% 700%

M Volue of shares ing lowards guideline at Dacomber 31, 2017 Shareholding guideline
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STATEMENT OF 2018 PLANNED IMPLEMENTATION OF
POLICY

The Directors' Remuneration Policy on pages 109117 took effect from
May 23, 2017, and will be effeciive until the 2020 AGM, unless a further
policy is proposed by the Company and approved by shareholders in the
meantime. This section describes elements that opply for 2018, some of
which have changed comnpored with 2017 within the boundaries of the

policy.

COMPARATOR GROUP

The 2018 benchmarking comparator group is unchanged from 2017 and
consists of the other oll mojors (BP, Chevron, ExxonMobil, and Total| as well
as a selection of major Europe-based componies.

2018 European comparator group

Allianz Daimler Rio Tinlo
AsiraZeneca Diageo Roche
BAT GloxoSmithKline Siemens
Bayer Naslle Unilever
BHP Billiton Novartis Vodalone
EXECUTIVE DIRECTORS

Salaries

Effective from January 1, 2018, the base salarfes were set at €1,527,000
[+2.5%] for Ben van Beurden, CEO and at €995,000 (+1.5%) for
Jessica Uhl, CFO

When delermining base salaries, REMCO mainly considered: the extenal
market positioning of lhe Executive Direclors' compensation packages; Senior
Management salaries; the planned average increases for 2018 for other
employees across thiee major countries (lhe Netherlands, the UK and the
USA!; the impac! of the increase on olher elements of the package; the
current economic condltions; and Shell's own pertormance.

Annual bonus

The 2018 performance measures remain aligned with @ number of our
performance indicolors sel out on pages 22:23, and comprise of cash flow
from operating aclivities, operotional excellence and susiainable development
measures. In 201 7, the GHG melrics covered around 60% of Shell’s
operaled direcl and energy indirect GHG emissions. The GHG melrics in the
2018 scorecard hava evolved and coverage has increased o close 1o 90%
of the operated porifolio emissions. The refining and chemicals melrics will be
teloined and emissions coverage in Integrated Gas and Upstreom will be
measured on on intensily basis and expanded beyond flaring.

Annual bonus scorecard argets are not disclosed prospeclively because lo
do so in @ meaningful manner would require the disclosure of commercially
sensilive information. As in previous years, scorecard targets will be disclased
in o subsequent Direclors' Remuneralion Report when they ore no longer
deemed 1o be commercially sensitive. Disclosure of delailed personal 1argets
is inoppropriale as thess are deemed commercially sensitive, However, ie
basis for the determination of the individual mulliplier will be disclosed.

50% of the annual bonus awarded for the 2018 performance year will ba
delivered in cash and 50% will be delivered in shores subject 1o a threevyear
holding period which remains In force beyond an Execulive Direclor's tenure.

Long-term Incentive Plan

On February 2, 2018, o conditional award of performance shares under the
LTIP was made to the Execulive Dirsctors. The oward had a face value of
340% ol the base salary for he CEO and 270% of the base salary for the
CFOQ, rasulling in 190,001 Royal Dutch Shell ple A shares |A shares) being
condilionally awarded o Ben von Beurden and 49,857 Royal Dutch Shall
ple A American Depositary Sharas (A ADSs| 1o Jessica Uhl.

For LTIP awards made in 2018, performance is assessed over a lhresyear
period based on four financial measures. FCF (25%) is based on absolute
performance and relative performance is compared with the other oil majors
on the following measures:

a TSR, calculated in dollars using o 90-day averoging period around the
slart and end of the performance period (25%);

u ROACE growth [25%). For this purpose, in order lo facilitate the
comparison, the calculation of ROACE differs from that described in
“Performance indicolers” on page 22 as there is no adjusiment for aftertax
inferest expense; and

a Cash Hlow from operaling activities growlh (25%).

The vesling schedule for the relative measures is unchanged fram 2017.
The targel for FCF, along with the ranges for threshold and oulstanding
performonca, will be set by reference to Shell's operoling plan, being the
aggregate of our plan FCF largels over the threeyear pefformance period. As
a resull, FCF targels will only be disclosed relrospactively alter the threeyear
period, 20% of the maximnum available under this measure will be payable
for threshold pertormance, ising 1o full vesiing of thar measure for outstanding
erformance. A siraightline vesling schedule will apply for petformance
Eefween threshold and outslanding.

Veslad LTIP shores are subject lo a lhreevyear holding period which remains in
force beyond an Executive Director's lenure.

FCF progress to date on outstanding 2017 LTIP award

Al December 31, 2017, FCF peiformance, af mere than $27 billion, is
above farget. As two years of FCF peiformance remain, and 75% of the
award is subject lo relative performonce conditions, this does nol reflect the
potential vesting of the award.

Adjustment (malus) and recovery (clawback)

Variable pay elements are subject to adjusiment (malus) and recovery
[clawback) provisions, which may apply in case of direct respansibility or
supervisory accouniabilily.

REMCO may adjust an award, for example by lopsing par! ar all of it,
reducing the number of shares which would otherwise vest, by imposing
additional conditions on it, or imposing a new holding period. Award
odjusiments may be made as a result of: Shell restaling the relevant year(sV
linancial statements due to material non-compliance with any financial
reporting requirement; ar individual’s misconduc! or misconduct through the
individual's direction or non-direction, which influenced the meltics and
ovicomes used in delermining the individual's annual bonus ar LTIP cutcome;
any moterial breoch of health and safety or environment regulotians; serious
reputational damage lo Shell; matenial failure of risk manogement; and other
exceplional events af Iha discretion of REMCO.
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Adjusiment may also apply after employment ends if the individual: (o)
breaches any provision of his/her employment conlract which applies after
cessolion of employment or ony provision of an agreement entered inlo on
termination of employment; (b} is found to have committed froud or dishonesly
with respact to Shell; [c| wilfully domaged the assets of or engaged in
misconduct which, in any malerial respect, is or was injurious lo Shell; (d)
wrongfully disclosed cr used any proprietary or confidential information which
is relaled to the business, properiies or affairs of Shell and the release of
which is detrimental, in any material respecl, lo the competilive position or
gaodwill of Shell; (el engaged in any aciivity which, in any material respect,
reasanably consiiluled a conflict with the interests of Shell; or [f| breached any
business principle or a term of any code of conduct applicable to employees
or former employees of Shell

Clowback applies in case of restotement of financial stalements due 1o
malerial noncompliance with any financial reporting requirement or as o
resull of the individual's misconduct or misconduct through the individual's
direclion or non-direction, which influenced the melrics and outcomes used in
determining his/her onnual bonus or LTIP cutcome

Pension

The normal retirement age for the Duich pention plans, in which the Ben van
Baurden is o member, changed from 67 10 68, wilh effect from January 1,
2018. Ben van Beurden’s pension orrangements comprise a defined benefit
plon for which the moximum pensionable salary has increased 1o €94,446,
and o nel pay delined contribution pension plan with an employer
contribulion of 23% of salary in excess of €94,446 until April 30, 2018,
and 27% with effect from May 1, 2018, when he enters the nex! age
bracket for contribution lavels. There are no changes to the pension plans in
which Jessica Uh! participares.
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NON-EXECUTIVE DIRECTORS” FEES

Non-executive Directors’ fees 2018
€ Other fees
850,000 Non-executive
135,000 Directors
55,000 raceive on

Chair of the Board
Non-execulive Director
Senior Independent Diracior

Audit Commitee additional fee
Chair [A] 60,000 of €5,000 for
Member 25,000 any Board

Corporote ond Social Responsibility Committee meeling involving
Choit [A] 35,000 intercontinenlal
Member 17,250 fravel — excep!

Nomination and Succession Commitiee for one
Chair [A] 25,000 meeling
Member 12,000 a year held in a

Remuneration Commiltee location other
Chair [A)] 40,000 than The
Member 17,250 Hague.

[A] The chair of o comminea doas not recoive an oddilionol fes for membaiship of thot

The Chair's fee is determined by REMCO and the annual fee for Charles O.
Holliday was set ot €850,000 upon appointment in 2015 and will remain
unchanged for 2018. The other Non-executive Direclors receive o basic fee.

There ore additional fees for the Senior Independent Direcior, a Board
commitles chair or o Board commitiae membership for each commitiea.
Non-executive Directors receive an addllional fee of €5,000 for any Board
meeling involving inlercontinenlal Iravel, excepr for one meeting a year held
in o location olher than The Hague. Business expenses |including transport
between home and office and occasional businesstequired spouse travel)
and associaled lax are paid or reimbursed by Shell. The Chair has use of
Shellprovided accommedation in The Hague.

The Board reviews Nonexeculive Direclors' fees perlodically to ensure that
they are aligned with those of other major listed companies. The last review
was carried out in 2016, and the changes made were effective from
January 1, 2017. Non-executive Direclors’ fees will remorn unchanged for
2018,
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DIRECTORS’ REMUNERATION FOR 2017
NON-EXECUTIVE DIRECTORS' REMUNERATION FOR 2017

Single total figure of remuneration for Non-executive Directors (audited) € thousand
Fees Taxable benefits[A) Total
2017 2016 2017 2016 2017 2016
Guy Elliott [B] 133 167 —_ — 133 167
Euleen Goh 225 225 — - 225 225
Charles O. Helliday 850 850 83(C] 77 933 927
Catherine J. Hughes [D) 99 N/A — N/A 99 N/A
Gerard Kleislerlee 196 120 — - 196 190
Roberto Setubal (E) 50 N/A 3 N/A 53 N/A
Sir Nigel Sheinwald 163 47 6 — 169 147
linda G. Stuntz 202 197 - — 202 197
Hans Wijers 237 232 2 — 244 232
Patricia A. Woerlz [F] 72 195 _ — 72 195
Gerrit Zalm [G) 1512 147 — — 117 147
|A] UK regulaiions iaquite he inclusion of banafils whero thesa would be toxable in the UK, on tho assumgtion thol Diiectors are tax residents In the UK. On this premisa, the loxable banafiis include the cast of
Non liva Dlrecior's fonol businessrequiied spause liovel, Sholl also pays for Iravel batween home and the head office in The Hague, wharo Board and commiiiee meelings are typically held. as woll

b cosls, For Istoncy, thesa b p are nal reporied o3 laxablo bonelits as for mosi Non-execuive Diteciors This Is Internatiancl iavel and honca would nat be iaxable

o related holel and
in the UK,

{B] Stood down as a Diraclor with effect lom Oclobar 18, 2017. INo poymenis for loss of office were madn.

[C) Including tho use of an apaiimenl (2017: €68,612; 2016: €70,157).

(O] Appolnted as o Citeclor wilh effec! fram juno 1, 2017

[E] Appolnled as a Diractor with offecl iam October 1, 2017.

{F) Stood down as o Diiector with effect fiom May 2], 2017, No payments lof loss of office ware mode.

[G] As o esvll ol arrangamonts rolated to Gerrit Zalm's allendance ot Board and commitiee meelings delailud in “Carpeiale governance® on poge 77, his leas hove been provated ond exclude the peilod July 1,
2017 1o Oclober 24, 2017,

EXECUTIVE DIRECTORS' REMUNERATION FOR 2017

Single total figure of remuneration for Executive Directors |audiled| € thousand

Bon van Baurden Simon Henry(A] Jessica UhI[A]

2017 2016 2017 2016 2017

Salaries 1,490 1,460 198 1,040 796

Texable benefits 30 22 8 24 44

Total fixed remuneration 1,520 1,482 206 1,064 840

Annual bonus [B] 3,000 2,400 [C] 1,350 1,050

LTIP and Delerred Bonus Plan (DBP) [D] 4,021 4,381 — 2,644 623

Total variable remuneration 7,021 6,781 —_ 3,094 1,673

Total direct remuneration 8,541 8,263 206 5,058 2,513

Pension [E] 368 330 = 524 287

Tox equalisation [F) — - 68 374 194
Total remuneration including pension

and tax equalisation 8,909 8,593 274 5,956 2,994

in dollars 10,067 9,515 310 6,995 3,383

in sterling 7,811 7,046 240 4,884 2,625

{A] Slrgon Henry slood down as en Executive Diraciar with effoct flom March 9, 2012, ond Jessica Uhl was oppolnlod os cn Exacuilva Diraclor with elfact fiom that dale. Their romundralion for 2017 1s prooled

accodingly.

(8] The hﬁl valuo of the bonus, comprising both the cash and bonus duliverad in shares, For 2017, SO% of the bonus was delivered in shares and the markol price of A shaies on Februery 22, 2018 €25.25),

wes used lo delermine the number of shates delivorod, 1esulling In 30,102 A shares for Ben van Beurden and 10,536 A shares for Jessica UhI,

[C) Alier slanding down as CFO, Sinan Henry wos avallatle lo the incoming CFO ond 1o the Boaid fo ossis! with the Iransiion and lefl employment with Shell on June 30, 2017 His padormonco banus in

talallon 1o all sewice In 2017 was dolermined alior ha loft Shell. The derails are sel oul on pogu 106 undor tho *Payments 1o pos! Ditectors® seclion. oleng with ciher tomuncralion arrangamonis duilng This
oiiod.

rD] Remuneralion for perlormuanca perlods of moro than one yaar, comprising Ihe value ol released LTIP awords ond DBP performonce malching shares fin 1especi of 2016}, The ariginal deferred bonvs shore

owards, which are those ropieseniod by the delorred bonus ond dividand shores ocerued en theso shares, ore not considerod as long:lorm remuneration, as they telale la the sharkerm annval bonus volue. The

omounts reporled lar 2017 relate to the 2815 LTIP award, which vasied an March 2, 2018, ol the markel price of €25.37 and $63.09 lor A shares and A ADSs raspuclivaly, The volue In respact of the LTIP Is

caleulalod as the preduct of: Tha number of shiares of the originol award muliiplied by tho vesting porconloge; plus acciued dividend shatas; and the markel pilco of A shares or A ADSs al the vesiing date. The

morkel price ol A ADSs Is converlad Inlo euros uzing the exchango rale on tho 1especiive dale.

{€} The acerval for the pariad et of inllalion| muliiplied by 20 in accordonce with UK repariing regdlalions

{F] Includas tax equali  of penslon canlrib lo lorwign pensian plonls], when they are taxable above o cartain pensionable salary threshald or ance o double lox ooty exempllon ceases, under Duich

low, Tax equalisalion Is applled for Ihe loss of pension reliel for mambers of @ foraign pension plan(s) In thelr host countiy.
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NOTES TO THE SINGLE TOTAL FIGURE OF REMUNERATION FOR
EXECUTIVE DIRECTORS TABLE (AUDITED)

Salaries

As disclosed in the 2016 Direclors’ Remurieration Reporl, REMCO set Ben
van Beurden's base salary for 2017 of €1,490,000 (+2.1% compared with
2016 effective from January 1, 2017, and Jessica Uhl's base salary o
€980,000 lrom March 9, 2017 (on apporntment), For 2017, the base
salary for Simon Henry was unchanged from 2016 at €1,040,000.

Taxable bensfits

Execunve Directors received car ollowances or lease cars, Ironspor! between
home and office, oceasional business-required spouse travel, as well as
employer coniributions 1o life and medical insurance plans

Annual banus

The scorecard measures are grouped inlo three sections: financial,
operational excellence and suslainable development: Al the beginning of the
year, REMCQO sels a target range and weighling for each measure. The
aclual oulcome for each measure resulls in o score of between zero and two,
with o score of one representing “on targel”. These scores are multiplied by
the respeclive weighting of each measure and aggregoaled, resulling in &
malhematicol scorecard outcome of between zero and two, REMCO may
then make an adjusiment to the overall scorecard outcome in view of the
wider business performance for the yeor.

An Executive Director's individual performance is also 1cken inlo account in
determining their annuol bonus through the opplicotion of @ multiplier
batwaen zero and 1 2.

50% of the annual bonus is delivered in shares subject 1o o three-year holding
period.

Delarmination of the 2017 annual bonus

The mathematicol scorecard autcome for 2017 wos 1,13 and REMCO
approved this oulcome withou! exarcising discretion The oulcome was based
on strang cash flow from operating aclivities and project delivery ond
outstanding parformance in ING liquefaction volumes. The overall score for

2017 annual bonus outcome (audiled)

operalional excellence and suslainable development wos neor largel, with
mixed performances on the individual measures within these seclions.
Production volumes were below target, as performance was impacled by the
Peorl shuldown, The combined refinery and chemicals avoilability measure
scored below threshold, becouse of higher maintenance and unplanned
downtime, Personal safely performance was above targel, driven by a
significant reduction in the number of injuries in 2017 compared with 2016,
and our lowes injury rale ever. Pracess safery wos below threshold, alter five
years of improvemens, primarily driven by o higher numbar of incidents
reporled in Downstream. On GHG emissions, our overall performance wos
broadly on target in 2017

The CEO delivered on a number of fronls; in particulor he provided a clear
vision for establishing Shell’s net carbon footprint ambitions and gave sirong
leadership for the evolulion of the stralegy for New Energies, bath of which
ore centrol to Shell's aim 1o Ihrive in the energy transition. The CEO's
performance is discussed further in the Chair's statement on page 95.

REMCO determined an individual performance factor of 1.2 for the CEO
ond determined o final bonus oulcome of €3,000,000

The CFO successfully Iransitioned into her role. The divesiment programme
remains on trock, with the finance leam under her direction crealing successful
siralegies in terms of siructuring deals. Good progress was also made in

terms of managing operating expenses, which required selling a clear
ombition and olignment across the businesses and functions.

REMCO delermined an individual perfermance factor of 1.0 for the CFO
and determined a final prorated bonus outcome of €1,050,000.

Half of the bonus was delivered in cash and half was delivered in shares
subjec! 1o a three-year holding period. The lable below summarises the 2017
annual bonus scorecard measures including their weightings, targets and
outcomes. Charls illustrating the calculation of the final 2017 bonus payable
10 the CEO and CFO are also provided.

Weight Target Result
Moasures % of scorecard) Throshold sat  Oubstanding achieved  Score (0-2)
Cash flow from operating activities ($ billion) [A] 30% 28 34 40 36 1.32
Operational excellence 50% 1.11
Production (kboe/d) 12 5% 3,576 3,687 3,798 3,664 0.79
ING liquefaction volumes (mipo) 12.5% 31.1 321 33.1 33.2 2.00
Refinery and chemical plant availabilly (%) 12.5% 90.7 .7 Q4.7 90.7 0.00
Project delivery on schedule (%) 6.25% 60 80 100 86 1.30
Projec! delivery on budge (%] 6.25% 105 100 95 K] 200
Sustainable development 20% 0.89
Total recordable case frequency linjuries/millian hours) 5% 1.1 09 0.7 0.8 1.50
Operational Tier | and 2 process salety evenls [number| 5% 163 130 4 166 0.00
Refining GHG intensily llonnes CO2 aquivalen! per Solomon’s Utilized
Equivalent Distillation Capacity (UEDC ™) 4% 1.21 SIS 1 09 1.14 1.17
Chemicals GHG intensity {tonnes CO?2 eqivalent per tonne of production) 3% 0.50 045 0.40 0.46 080
Upstream flaring (million tonnes CO2 equivalent) 3% 10.1 8.1 6 1 8.0 1 05
100%
Mathematical scorecard outcome 1.13

|A) Eacluding lox on divesiments,
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2017 bonus outcome calculation

———— e —————
Target bonus: 2017 scorecard

€1,490,000 (base salary) W oresult=1.13
x 150% = 7o .
€2,235,000

e o T — ——— e

€3,000,000 [A]
{201% of base salary)

ey

Individual performance
& fOCfOf =12 o
> |

Target bonus: 2017 scorecard
€980,000 (base salary) e result = 1.13

x 120% = #X-

€1,176,000

— e

| «. | facter=1.0
( ‘.fif I

Individual performance €1,050,000 [A,B]

woms | (107% of base salary)
|

- ——

‘I
|

{A] Rounded downwords Io the neares €50,000, ond hall wos delivered in shares subject 10 o three-yeor helding peried.

{B] Amount is pra-rated lrom Morch 9, 2017, 1o Decomber 31, 2017

LTIP vesting

In 2015, Ben van Beurden and Jessica Uhl were each granted a conditional
oward of performance shares under the LTIP. For Ben van Beurden, this
award was based on 340% of his base salary, with a maximum vesting of
680%. Jessica Uhl wos granted an award of 13,800 A ADSs prior to her
appointment as an Execulive Direclor, with a maximum vesling of two fimes
the original award.

The LTIP vesting oulcome at the end of the performance period (January 1,
2015, to December 31, 2017) is illustrated in the following LTIP vesting
oulcome table. REMCO oalso considered the underlying financial performance
of Shell and decided to vest 70% of shares under the (TIP, using no
discretion, resulting in 158,510 A shares for Ben van Beurden and 12,117
A ADSs for Jessica Uhl. Al vesting, these shares lincluding accrued dividend
shares| had a value of €4,021,399 and €622,730 respectively.

LTIP vesting outcome

Moasures Weighling  Rank varsus paers  Vasiing
TSR 30% 0%
EPS growth [A] 30% 24%
ROACE growth 20% 16%
Cosh llow from operating activities growth  20% 30%
Total 70%

(A Dllvied EPS grawth on a cutrent cosi of supplies bosi.

Pension

Ben van Beurden's pension arrangements comprise a defined benelfit plan
with @ maximum pensionable salary of €92,885, and a 1et poy defined
contribution pension plan with @ 2017 employer contribution of 24% of
salory in excess of €92,885, with lhe option 1o lake cash as an allernative 1o
pension contiibulions (in either case subject to income tax|. The CEO hos
elecled lo take his benefit in the form of contributions throughout 2017.

Simon Henry's pensian is in the form of defined benefit plans.

Jessica Uhl is @ member of the Shell US refirement benefit arrangements,
which include the Shell Pension Plan, a delined benefit plan, and o defined
conliibution plan with on employer coniribution of 10% of salary. As for all
olher pre-2013 members of the Shell Pension Plan, she has an annual choice
of wo accrual formulas with different forms of benefits, one in Ihe form of a
lifetime annuity and the other allows for o lump-sum payment. She elected 1o
accrue benefits for 2017 under the latier. She also has a deferred Dutch
defined benefit pension plan, as a result of a prior Shell assignment on local
Dutch terms and conditions.

See further delails on pension arrangements on pages 107-108.
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Scheme interests awarded to Executive Directors in 2017 (audiled) €
Potantial amount vesting
Minimum
parformance
Scheme Typa of End of (% of shares Maximum pedformance
interes! lype _interest awarded performance poriod  Torget award[A] awarded)[B] {% of shares of the large! award(A][C)}
LTI Performance  December 31, 2019 Ben van Beurden: 198,900 A shares, equivalent 0% Moximum number of shores vesting is

shares

salary or €2,646,000.

lo 3.4 x base salary or €5,066,000. Jessica
Uhl: 54,277 A ADSs, equivaleni to 2.7 x base

200% of the number of shares awarded,
equivalent to €10, 132,000 for Ben van
Beurden and €5,292,000 for Jessica Uhl

[A] The oward 1 Ben van Bourdon wos based on the closing matket piice on Februay 3, 2017, for A sharea of €25 47 Tho oword for Jassico Uhl was mado ofier her oppolntmont as an Executive Dirocior

and based on (he closing market price an March 10, 2017, for A ADSs of $51.74
[B] Minimum porlormancn relates to tha lowasl lovel of echievemenl, for which no reward is given
[C] The equivolent values exclude shate price movements and acciued dividend shores.

The measures and weightings applying to LTIP awards made in 2017 were:
FCF [25%); TSR |25%); ROACE growth {25%) and cash flow fom operating
aclivilies growth (25%),

The LTIP will vest on the basis of the absolute performance of FCF and the

ronking of the three relotive performance measures, as indicated in Ihe lable
below.

2017 LTIP measures and vesting schedule

low  Racognition of the importance  Maximum - 200%

of generaling cosh cfter net Target - 100%
capitol expendilure lo service Threshold ~ 40%
and reduce debt, pay Below threshold — 0%
dividends, buy bock shores
L) and make future capital

invesiments.

TSR (25%) ~ Assessment of actual wealth Ist - 200%
created for shareholders. 2nd - 150%

—_— - 3rd - 80%

ROACE growth  Indicotor of capital discipline. 4th or 5th - nil

(25%)

Cash flow Source of copitol expenditure

from operating commilments which support

activities sustainable growth bosed on

growth (25%)  portfolio ond cost monogement.

If the TSR ranking is fourth or fifth, the level of the award that can vest on the
basis of the three olher measures will be capped at 50% of the maximum.

To deliver the shares under the LTIP, market-purchased shares are used rather
than the issuing of new shares
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STATEMENT OF DIRECTORS’ SHAREHOLDING AND
SHARE INTERESTS (AUDITED)

SHAREHOLDING GUIDELINES

REMCO believes thar Execulive Directors should align their interests with those
of shareholders by holding shares in the Compony. The CEQ is expected lo
build a shareholding with a value of 700% of base salary, and olher
Execulive Directors 400% of base salary. Only unfellered shares count.
Unvested shares held under DBP and any shares delivered but subject lo
holding requirements, also count towards the guidelines. Both Ben van
Beurden and Jessica UHl have not yet met the required shareholding level.
Non-executive Directors are encouraged to hold shares with a volue
equivalent to 100% of their fixed annual fee and maintain that holding during
their lenure.

Executive Directors’ shareholding (oudited)
Valua of shares counting
lowards guideline

Sharehlding guideline (% of base salary at

(% of base salory)  December 31, 2017)[A]

Ben van Beurden 700% 450%
Simon Henty 400% 1,157%(B]

Jessica Uhl 400% 101%

[A) Repressniing the valua cf shate [aleresis ond the wslimaled ofteriax velue of DBP shares {nat subjee]
to porformance condilions),
[B] Based on sharehalding ot March 9, 2017, when he stood down as an Exucutive Director
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DIRECTORS' SHARE INTERESTS

The interests (in shares of the Company or calculoled equivalents) of the
Ditectors in office during 2017, including ony interests of their connected
persons, are sat oul in the lable below.

The only changes in Directors' share interests during the period from
December 31, 2017, to March 14, 2018, were thal Ben van Beurden's
inlerests increased by 147 363 A shores, as 50% of 2017 annual bonus
was delivered in shares on February 22, 2018, and the 2015 LTIP ond DBP

awards vested on Morch 2, 2018, and Jessico Uhl's interesls increased by
10,536 A shores, as 50% of 2017 annual banus was delivered in shares an

Directors’ share interests [A] faudiled) February 22, 2018, and by 7,348 A ADSs as the 2015 LTIP award vested

Janvary 1,2017 _ December 31,2017 on March 2, 2018, The value of shares caunling towards the shareholding
A shares B shares A shares B shares guideline [as a % of base salary) for the CEO and CFO, were 586% and
Ben van Beurden 33,703 — 132,979 - 157%, respectively, at March 2, 2018
Guy Elliott - 5,825 - 5,825(8]
Euleen Goh ~ 12,895 ¥ 12,895 A[t March 14, 2018, Ibe Directors onfﬁ Sg_nior Monoggmenl (pages {39-721
S Hemry 54368 305959  54,368(C]314.107(C) <>h the Cogponybenehcuolly owr:ed, individually and in aggregate including
. shores under option), less than 1% of the total shares of each class of the
Chcrle.s O. Hollidoy — 50,000(D) — 50,000(0] Company shares oulstanding.
Catherine ). Hughes  3,316[E] 41,404[E] 4,080 46,904
Gerard Kleislerlee 5,254 — 5,254 -
Roberto Setubal —[F] —[F] 15,400[C] —
Sir Nigel Sheinwald — 1,124 — 1,124
linda G. Stuniz — 12,400(H) — 12,400(H)
Jessica Uhl 35,4600101 —[l] 35,460[)] —
Hans Wijers 5,251 — 5,251 -
Paticio A. Woertz — 6,000[K] —[l]  6,000[K][t]
Gerrit Zalm 2,026 — 2,026 —_

[A]Includas vastad LTIP awards sublucl o holding conditions. Excludss unvasied interests In shares
awarded under ihe LTIP and DBP

{B] Intarests al Oclabar 18, 2017, when ho stood down oy a Diraclor,

(C) Interasls ol Moich 9, 2017, when he stood down ns a Diacior

(D] Held as 25,000 ADSs [RDS.B ADS|. Each RDS.B ADS represanls two B shares
(E] Inlerasls ot June 1, 2017, when she wos appoinied os o Direcior

(7] Interesis of October 1, 2017, when he was oppolinied os o Direcio;

(G) Huld @5 7,700 ADS: (RDS.A ADS). Each RDS.A ADS repiosanis v A shates.
(H) Held as 6,200 ADSs (RDS.B ADS}. Eoch RDS.B ADS rapiasonis wo B shoies.
{1 Intoresis ot Morch ©, 2017, when she was appoinied a2 o Direclor,

1) Held os 17,730 ADSs {R0S.A ADS). Each RDS.A ADS iepresents Iwo A shores.
[K] Held s 3,000 ADSs {RDS.B ADS). Each RDS.B ADS iepresents two B shares.
(1] In‘erasts ot Moy 23, 2017, whan she skood down as a Diraclor,

DIRECTORS’ SCHEME INTERESTS

The 1able below shows the aggregate position for Directors’ interests under share schemes ol December 31, These are A shares for Ben van Beurden, B shares
for Simon Henry, and A ADSs for Jessica Uhl. During the period from December 31, 2017, o Morch 14, 2018, scheme interesls have changed as o result of
the vesting of the 2015 LTIP ond DBF owards on March 2, 2018, and the 2018 LTIP awards made on February 2, 2018, as described on pages 103 and
99 respectively.

Directors’ scheme interests (oudited|
Share plan interests(A]

LTIP/PSP subject to DBP not subjoc! to DBP subject to

porformanco porformance performance
condilions[B) conditions[C) conditions{D) Total
2017 2016 2017 2016 2017 2016 2017 2016
Ben van Beurden 707,727 662,359 226,196 179,621 — 7,564 933,923 849,544
Simon Henry 206,371[E) 374,671 119,625[E] 114,390 —IE) 10,052 385,996(E] 499,113
Jessica Uhl 89.901 42,011 — — — — 89,901 42,01

[A] Includes unvasted longiterm incenliva owards and nolienal dividend shoras accived ol Decembur 31, Inletosls ate shawn an the basis of he originol awards. The sharus subject o perfermance condlions can
vl &I botween O% ond 200%, Dividend shares cccumulare each yeor an on assumed notional LTIP/OBP award Such dividand shares are disclosed and racoidud on the bash of the numker of shotes
condilionally owarded bul, when on award vests, dividend shoros will be awoided only in 1elalion lo vesied sharas aa Il the vested shares were held from the award dats, Shotes released duing the year oie
included in the *Dlieciars' share inlerasts’ iohla

18] Tatal number ol unvestad LTIR shares at Duewmbur 3 1, including dividund shotes accrued on the ariginal LP aword.

[C] The number of shores deferad fiom the bonus {eriginol DBP award) ond the dividend shaies acewed on theso at December 3 1. Delivery of the original DBP award und 1he relaled acciued dividend shares is
no! subjoct lo perfarmanca condilions.

{0} The target numbur of perlormance matching shaiws, which cotrusponds to the eriginol 2014 DBP award. The DBP did not aliioct parlormnance maiching shores wilh ellsct fom 2015 awords. The acluol
number ef parformance molching shores lor the 20 14 DBP award were dofermined o vesting on the some basis as the LTIP vesting and disclosed in the 2016 Direciors’ Remuneralion Ruport: There ore no
ouisianding DBP awards subject lo pedormancs condilions,

1€} Iniorass al March @, 2017, when he slood down as a Ditoctor.
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DILUTION

in any 10+ear period, no more than 5% of the issued ordinary share capital
of the Company may be issued or issuable under executive (discretionary]
share plons adopled by the Company. To date, no shareholder dilution hos
resulted from these plans, although il is permilled under the rules of the plans
subject to these limils

PAYMENTS FOR LOSS OF OFFICE (AUDITED)

As disclosed in the 2016 Directors' Remuneration Report, Simon Henry slood
down from the Board and his role as CFO with effect from March @, 2017.
In accordance with the policy approved by shareholders at the 2014 AGM,
he received a payment far loss of office of €2,288,000, equivalent 1o one
limes annual poy [base salary plus target bonus). The payment was phased in
six equal monthly instalments

No 2017 LTIP award was made and oulstanding LTIP owards will not vest
early and are prorated for service. Oulslanding DBP awards will not vest
sarly and are nol proraled as the deferred bonus has been earned. The
applicable DBP holding periods remain in force postleaving emplayment.
The conditional LTIP awards and outslanding DBP awards are subject to
odjusiments avents [malus and clawback) ond these provisions temain in
force.

PAYMENTS TO PAST DIRECTORS |AUDITED)

Alier standing down as CFO, Simon Henry was available to the incoming

CFO and to the Board o assist with the transition and left employment with

Shell on June 30, 2017. His remuneration during this period is sel out below:

 Base salary: no changes lo base salary or pensionable base solory during
this period.

» Annual benus: a prorated annual bonus in relation to performance year
2017 of €625,000 was determined by REMCO, for all service in 2017
50% of the bonus was delivered in cash and 50% was delivered in shares
subject fo a three'year holding period which remains in force post leaving
employmen,

» Pension: continued porticipation in the UK defined benefit plans.

= Benefils: slandard Shell benefits applied, such as cosh in lieu of accrued
leave, relocation support and normal benefits for UK local employees.

On March 2, 2018, Simon Henry's 2015 LTIP award vested of 70%.
The value at vesting of the LTIP shares wos €1,853,995

Payments below €5,000 ore nol reported os they are considered de minimis.

TSR PERFORMANCE AND CEO PAY

PERFORMANCE GRAPHS

The graphs compare the TSR performance of the Company over the pas! nine
financial years with that of the companies comprising the Euronext 100 and
the FTSE 100 share indices. The Board regards these indices as appropriate
broad marker equily indices for comparisan, as they are the leading market
indices in the Company's home markels.
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CEO PAY OUTCOMES

The following 1able sels out the single folal figure of remunerolion, and the
annual banus payoul and longterm incentive (LTI| vesting rotes compared with
the respective moximum opportunily, for the CEQ for the lost nine years.

CEO pay outcomes

Annual bonus
Single total payoul  LTlvesling
figure of agains! rates against
remuneralion maximum  maximum
Year CEO (€000)  opporiunily  opportunity
2017 Ben van Beurden 8,909 81% 35%
2016 Ben van Beurden 8,593 6b6% 42%
2015 Ben van Beurden 5,576 Q8% 8%
2014 Ben van Beurden 24,198 Q4% 49%
2013 Pater Voser 8,456 44% 30%
2012 Peter Voser 18,246 83% 88%
2011 Pater Voser 9,941 Q0% 30%
2010 Peter Voser 10,611 100% 75%
2009 Peter Vaser 6,228 50% 0%
2009 Jeroen van der Veer 3,748 66% 0%

Peler Voser stood down on December 31, 2013, and wos succeeded by
Ben van Beurden. Ben van Beurden's single figure for 2014 was impacted
by the increase in pension accrual caleulated under the UK reporting
regulations ond tax equalisalian as a result of his promotion and prior
assignment fo the UK Jarcen van der Veer stood down on July 1, 2009, and
Peter Voser took over from that date. Only remuneration relating lo their
position as CEQ is included.

CHANGE IN REMUNERATION OF CEO AND EMPLOYEES
FROM 2016 TO 2017

The CEO data compares the remunerotion of Ben von Beurden for 2017 with
2016. The comparalar group consists of locol emplayees in the Netherlands,
the UK and the USA. This is considered lo be o suilable employse
comparalor group, because: these are countries with o significant Shell
employee base; a large proportion of senior managers come from these
countries; and REMCO considers remunarotian levels in lhese countiies when
setling base salaries far Executive Directors

Taxable benefits are those that olign with the definition of taxable benefits
applying In the respeclive country. In fine with the “Single Iotal figure of
remuneration for Executive Directors” lable, the annual bonus is included in
the year in which it was eorned.

Change in remuneration of CEO and employees

CEO  Employees
Solaries 2.1% 1.4%
Taxable benefils 32.6% 0.8%
Annual bonus 250% 0.4%

RELATIVE IMPORTANCE OF SPEND ON PAY

Dislributions to shareholders by woy of dividends and share buybacks and
remuneration paid lo or receivable by employees for the lost five yeors ore set
out below, together with annual percenlage changes.

Relative importance of spend on pay
Dividends and share buybacks[A] Spond on pay (all employces){B]

Annual Annual
Year $ billion change $ billion change
2017 15.6 4% 14.3 9%
2016 150 25% 134 8%
2015 12,0 -18% 17.] 5%
2014 14,6 -14% 16.4 0%
2013 171 35% 16.4 9%
(Al Dividends paid, which inchides the dividands seliled in shares vio ow Serip Dividand Progromme,
and 1epurchasas of shares os mpotied in the *Consolidaied Stol of Changes In Equity®
|B] Emgloyes costs, eacluding redundancy cosls, as roparted in Not 24 fo the “Consolidoted Financlel
Slolements”
Spend on pay can be compared with the major caslis associaled with
generoting income by teferring lo the “Consolidated Slotement of Income”.
Over the los! five years, the average spend on pay was 5% of the major costs

of generaling income. These cosls are cansidered lo be the sum of:
purchases; production and manufacturing expenses; selling, disribution and
administrative expenses; research and development; exploralion; and
depreciation, deplelion and amartisation.

TOTAL PENSION ENTITLEMENTS (AUDITED)

During 2017, Ben von Beurden, Siman Herry and Jessica Uhl occrued
relirement benefils under defined benefit plans. The pension accrued under
these plans at December 31, 2017, is set out below. The exchange rales
used for conversion into auras and dollars are at December 31, 2017.

Accrued pension [audiled) Thousond

Local € 5
Ben van Beurden [A] €1,176 €1,176 $1,407
Simon Henry [A][B] £408 €563  $673

Jessico Uhl [C] $1,087 €908 $1,087
[A) The accived rolitamant benelils are disclosed on a per annum bosis

[B] Aceruad reiiramont benefila al March 9, 2017 when he atood down os a Diteclor.

|C| Jessico Uht has an onnual cholcy al wo acciual laimulas with dillerent forms of benelils, ono 1n Ike
lorm of & Wfenma annuily and tha other allows for @ lumpsum poyment. She alecied 1o accrue bennlily
for 2017 undar the latie: and *ho evanival lump sum banalli is shown, She also hos a doforred Duich
definod benelil pension plan, o8 o resull ol o prior Shell assignment on local Cuteh lerms and
candilians. The age at which Jessica Uhl can ruceive any pensian benefil wihou! an aciuanial reduchian
undor this plon is ¢0. The value of the dolared pansion benclit 1s €3,252 per annum.

The ages at which Ben van Beurden, Simon Henry and Jessica Uhf can
receive any pension benisfit without actuorial reduction are 68, 60 and 65
[in the US refirement plans) respectively. Any pension benefits on early
relirement are reduced using actuarial faciors lo reflect early payment. No
paymenls were made in 2017 regarding early relirament or in lieu of
telirament benefils.

BEN VAN BEURDEN

Ben van Beurden is a member of the "Siichiing Shell Pensicentonds”, the
pension plan for Shell employees in the Netherlands who joined before July
2013 thal provides benefits in defined benefit form. Ben von Beurden is also
a member of the Shell nel pay defined contribulian pension plan in the
Nelherlands with effect from January 1, 2015
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SIMON HENRY

Simon Henry is a member of the Shell Overseas Conlribulory Pension Fund
(SOCPF| and the Shell Conlributory Pension Fund (SCPF|, with both these
funded pension plans providing benellls in defined benefit form. The SOCPF
provides benefits in respect of his petiods of employment outside the UK,
while the SCPF provides benefils in respect of his periods of employmant in
the UK. Simon Henry has elacted to have his benefits from the SCPF restricted
lo the UK lifetime allowance with any excass provided from on unfunded
arrangement, the Shell Supplemeniary Pension Plon.

JESSICA UHL

Jessica Uhl is o member of the Shell US refirement benefit afrangements,
which include the Shell Pension Plon, o defined benefit plan, and the Shell
Provident Fund, a definad contribution plan. Unlike other US participants,
Jessica Uhl's pensionable compensation does nol include the annual bonus.
She also has a deferred Dutch defined benefit pension plan, as a resull of @
prior Shell assignment on local Dutch terms and conditions,

EXTERNAL APPOINTMENTS

The Boord considers extarnal appoiniments to be veluable in broadening
Executive Direciors’ knowledge ond experiance. The number of oulside
directorships is generally limited to one. Exceplions 1o this are considered in
the final year of employment. The Boord must explicilly approve such
appointments. Executive Direclors ore allowed fo retain any cash o share
based compensalion they receive from such external boord directorships

The Execulive Directors currenlly do not hold any Non-executive Directorships.

STATEMENT OF VOTING AT 2017 AGM

The Company's 2017 AGM wos held on May 23, 2017, in the
Netherlands. The resulls of the polls in tespect of Directors’ ramuneration were
os follows:

Approval of Directors’ Remuneration Policy

Votes Number Percentage
For 4,064,279.529 92.34%
Agains! 337,361,835 7.66%
Totol cas! 4,401,641,364(A) 100.00%
Wilhheld [B) 37,303,341

|A] Raprasenting 53.53% of issued shore copltal.
[B] A vote “withheld" is not o vote under Englih lov. and is nal caunlod in the coleulalion of tha
propurlion of tha volus *for* and *againsl® a resolution.

Approval of Directors’ Remuneration Report

Votas Number Percontago
For 4,113,584,774 93.20%
Against 299,920,969 6.80%
Total cast 4,413,505,743[A] 100.00%
Wilhheld [B] 30,845,259

[A] Representing 53 68% ol issued share copital

DIRECTORS’ EMPLOYMENT ARRANGEMENTS AND
LETTERS OF APPOINTMENT

Execulive Directors are emplayed for an indefinite period. Nonexecutive
Direclors, including the Chait, have lefters of appoiniment. Detals of
Execulive Directors’ employment arrangements can be found in the Directors'
Remuneration Policy on page 115. Further delails of Non-executive Director
terms of appointment can be found in the "Directors’ Reporl” on page 74 and
the “Corporate governance” repot! on page 78.

COMPENSATION OF DIRECTORS AND SENIOR
MANAGEMENT

During the yeor ended December 31, 2017, Shell paid ond/or accrued
compensation lotalling $46 million (2016: $43 million| to Direclors and
Senior Management for services in all capacities while serving as a Direclar
or member of Senior Management, including $3 million (2016: $3 million)
accrued lo provide pension, retirement and similar benefits: The amounts
stated are those recognised in Shell’s income on an IFRS basis. See Nole 27
lo the "Consolidated Financial Statemenls”. Personal loans or guarantees
were nol previded lo Directors or Senior Management.

[B] A vote “withheld” is nol a vote urder English law and i nel counled in the calevlalion of he piopeition of

tha vates *lar* and *agoinst* @ miokinon
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This section describes the Direclors’ Remuneration Policy [Policyl as published
in the 2016 Direclors' Ramunerolion Reporl which, following sharehalder

approval al the 2017 Annual General Meeling (AGM|, come into effect from

May 23, 2017, and will be effective unlll the 2020 AGM, unless a further
policy is proposed by the Company and approved by shareholders in the

maaniime,

The Policy has evolved over time, 1o align with: Shell's sirategy, market
proctice and shareholders’ views. A conststent and compelitive siructure,
which opplies across the workforce, is also a core principle. This consistency
allows for a culture of shared purpose and perfarmance.

EXECUTIVE DIRECTORS

Executive Directors’ remuneration policy table

Element Purpase and link fo strategy Maximum opportunity

The Execulive Direclors' remuneralion structure is made up of a fixed element
of basic pay and the majority of the package is lied to two variable elements
the annual benus (50% delivered in shares) and the Longerm Incentive Plon
(LTIP). Variable pay outcomes are conditional on the successful execution of
the operating plon in the short term and [inancial cutperformance over the
longer term. Furthermore, the award of sharas under the bonus ond LTIP,
along with significant shareholding requirements, is intended to ensure
execullves bulld up a sizeable shareholding siake in Royal Duich Shell plc
[the Company!| ond experience Ihe same oulcomes as shareholders

Oparation and performance measurement

Base salary and  Provides a fixed level of We have relained a

Base salary and pensionable base salary (where different) are reviewed annually

pensionahble aarnings 1o altract and maximum of with salary adjustments effective from January | each year.
base salary relain Exaculive Directors.  €2,000,000, for both
base salory and In making salory determinations, the Remuneration Committee REMCO)| will
pensionable base salary,  consider:
in the conlex! of current a the marke! positioning of the Executive Direclors’ compensalion packages,
peer group base salary » comparison with Senior Management salaries;
levels. » the employae contex!, ond planned average solary increase far other
employees across three major counlries - the Netherlands, the UK and
the USA;
» the experience, skills and pertormance of the Execulive Director, or any
change in the scope and responsibility of their role;
» general economic condilions, Shell's financial performance, and governance
Irends; and
s the impact of salary Increases on pension benefits and other elements of the
package.
Far Executive Dirgclors employed outside their base country, euro base salaries
are translaled into their home currencies for pension plan purposes. Pensionable
base salaries are maintained in line with evro base salories taking into account
exchange rale fluctualions and olher factors as determined by REMCO
Benelits Provides benefits, in line The maximurn opportunity  Benefits that Executive Direclors lypically receive include car allowances and

is the cast to the
Compony of providing
the relevanl benefit os
specified in Shell's
standard policies. These
cosls can vory.

with those applicable lo the
wider workfarce, in order 1o
alirac! and retain Execulive

Direclors

transpor! to ard from home and olfice, risk benefits (for example il-health,
disobility or deathin-service), as well as employer contributions to insurance plans
{such as medicall. Precise banefits will depend on the Execulive Direclor's
specific circumslancas such as nationality, country of residence, length of service,
ond family status. Postrelirement benefits such as healthcare may be applicable
under thelr country-specific oolicies. Shell's mobility policies may apply, such as
for relocation and tax retun preparation support, as may tax equoﬁsohon relaled
fo expalriate employment prior to Board appointment, or in other limited
circumstances 1o offser double taxation. REMCO moy adjust the range and
scope af the benefits offered in the conlext of developments for other employees
in relevant countries: Personal loans or guarontees are nol provided to Execulive
Direclors.

In relation lo the maximum opportunity, and by woy of example, maximum
relocation and lax equalisation setilement benefits will be the grossed-up cost of
meeting the specific Executive Ditector’s costs incurred as a resull of appointment
and ony associaled relacaton (in line with Shell’s policyl, and will depend on o
variety of foctors such as length of sewvice, salary increase on appoiniment ond
the tax regime in place at the lime.
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Executive Directors’ remuneration policy table (continued)

Element Purpose and link to siralegy ~ Maximum opportunity Opoeralion and performanco measurement

Annual bonus Rewords the delivery ¢f ~ Moximum bonus {as o s The bonus is delermined by reference lo performance from January 1 1o
shorHerm operational percenitage of base December 31 eoach year.
targats as derived from salary): s Annual bonus = base salory x target bonus % x scorecard rasult [0-2); adjusled
Shell's operating plan as = Chief Execulive Officer for individual performance with a O-1.2 multiplier.
well as individual |CEO). 250% s Taking the Shell operating plan into consideration, REMCO sels sirelching
contribulion to Shell. s Other Execulive scorecard targets ond weighlings which support the delivery of lhe sirategy.

Ditectors: 240% Measures are related to financial performance, operatianal excellence and
To reinfarce alignment sustainable develapmen!. Indicative weighlings are 30%, 50% and 20%
with shareholder interests,  Torget levels |as a respeclively. This balance ensures that the achievement of shortterm financial
50% is delivered in cash  percentage of base perfermance does not undermine fulure shareholder value crealion. Strelching
ard 50% is delivered in  salary): individual largels are dlso ser.
shares. Shores ore subject  w CEO: 150% » Scorecard lorgets will be disclosed in a subsequent Oireciors' Remuneration
to o threeyear holding s Other Executive Report when they are no longer deemed lo be commercially sensilive.
period, which applies Directors: 120% e Individuol performance is reflected by ad|usling the bonus oulcome. Upward
beyond an Executive adjustment is copped al 20% and sublect lo the overall maximum bonus cap.
Director's lenure. The CEQ's maximum bonus is asymmetrically copped al 250%. There is no
limit to downward adjustment.

s There ore no prescribed thresholds or minimum levels of performance that
equate o a prescribed payment under the Policy and this structure can result in
no bonus being owarded.

s The annual bonus is subject to malus provisions before it is delivered ond to
clowback provisions thereafter.

= REMCO retains the ability to adjust performance measure targels and
weightings year by year within the overall fargel and maximum payouts
approved in the Policy.

LTip Rewards longerterm value  Awards may be made up = Award levels are determined annually by REMCO and are set within the

creation linked 1o Shell's
sirategy. The measures
predominantly focus on
linancial growh and
Increases in value
compared with the other
oll majors.

To rainforce alignmenl
with sharelolder interests,
shares delivered [rom
vested LTIP awards are
subject 1o a three-year
holding period, which
applies beyond an
Execulive Director’s
tenure.

lo a value of 400% of
base salary.

2017 Award levels

s CEO' 340%

u Other Executive
Directors: 270%

Awards may vest ol up 10
200% of the shares
originally awarded, plus

dividends.

moximum approved in the Palicy.

Awards may vest between 0% and 200% of the inilial award level depending
on Shell's performance on either an absolute basis, or on o relative basis
against the ather oil majars.

For 2017, pertformance is assessed over a three-year period based on
absolute free cash flaw (FCF), which is the sum of cash flow from aperating
activilies and cash flow from investing activities (25%), and the following
relative performance measures: tolal shareholder relurn (TSR [25%), return on
average capital employed [ROACE| growth [25%] and cash flaw from
aperating acrivilies growth {25%). Each measure can vest independently, but if
the TSR measure does not result in vesting, then the total vesling level will be
capped at 50% of the maximum payout.

Allhough it is possible for no LTIP shares to vest, on current measures and
weighlings, 5% of the maximum LTIP award would ves! if there was a thrashold
vesting oulcome in respect of FCF and no vesting on the other measures.
Additianal shares are released representing the value of dividends poyable on
the vested shares, os if these had been owned from the award dale.
Following payment of laxes, delivered shares from LTIP awards must be held for
a futher three years 1o align with Shell's longerterm time horizon and sirategy.
The LTIP oward is subject lo malus provisions before it is delivered and 1o
clowback provisions thereatter.

REMCO may adijust or change the LTIP measures, targets and weightings lo
ensure conlinued alignment with Shell’s siralegy.
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Executive Directors’ remuneration policy table (continued)

Element Purpose and link to stralegy Maximum opporfunity Oporalion and performonce measuremant
Pansion Provides a compelilive By reference lo pensionable base Executive Directors' retirement benefits are mainlained in line with
refirement provision in line  salary, pension accrual and thase of the wider workforce in their base ccuntry. Only base salary
with the individual's base  contribution rates and other is pensionable, unless country plan regulations specify otherwise. The
couniry benefits policy, o pensionable elements, as determined  rules of the relevant plans delail the pension benefits which members
aliract and retain Executive by the rules of the base country pension  can receive on retirement (including on ilhealth), deoth or leaving
Directors. plan of which the Execulive Direclor is  service. REMCO refains the right to amend the form of any Execulive
a member. Director’s pension arrangements where appropriate, for example in
response lo changes in legislation to ensure the original objective of
this element of remuneration is preserved.
Shoreholding  Aligns interests of Shareholding (% of base salary): Execulive Directors are expected to build up their shoreholding 1o the

Execulive Directors with n CEO: 700%
those of shareholders by
crealing @ conneclion
between individual wealth
and Shell’s long-term

performance.

a Other Executive Direclors: 400%

required level over a period of five years from appointment and,
once reached, to maintain this lavel for the full period of Iheir
appoiniment. The inlention is for the shareholding guideline 1o be
reached through retention of vested shares from share plans. REMCO
will monitor individual progress and relains the ability to adjust the
guideline in spacial circumstances on an individual basis.

NOTES TO THE EXECUTIVE DIRECTORS’ REMUNERATION POLICY
TABLE

Benefits

Benefits for Executive Directors deemed toxable in the UK are included as
loxable benefits in the single lotal figure of remuneration table. These elements
may include transport 1o and from home and office, the provision of home
securily, and occasional businessrequired spause travel, which are generally
considered legilimate business expenses rather than components of
femuneration.

Annual bonus

For the 2017 performance year, the scorecard framework will consist of cash
llow from operaling aclivities (30% weight), operational excellence [50%
weight) and sustainable development [20% weight|. REMCO believes it is
important for annual variable poy fo remain balanced, with operational and
environmenlal components, complementing the LTIP's focus on longer-term
financiol oulcomes. The same annual bonus scorecard approach applies to
Seniot Manogement and other senior execulives, supporting consislency of
remuneration and alignment of objectives

2017 annual bonus scorecard measures and weightings

LINK TO OPERATING PLAN

This reflects our business performonce.

(LA L
Cash flow from
‘operating activities
(30%)

Project delivery: Indicator of our ability 10
deliver projects, on time, and on budget.

Operational
excellence (50%)

Operalions: Maximising oil ond gas production,
LNG liquefaction volumes, and the availability
of refineries and chemical plants are indicators
‘ of the full and effective use of our resources;
- which in turn generale cash flow.
Sustainable
development (20%)

Safety ond enviranmental performance ore
both core to how we oparata,

Safety: Is implicit in all our aclivilies. A safe
work environment hos been, and will always
be, on important indicalor of Shell's commitment
to its employees and contractor staff.

Environmental performance: We ore managing
Shell's carbon intensity os part of the long-term
Ironsition to o lower corbon energy system.
Therefore greenhouse gas measures are

now included.
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For future years, the specific measures and weightings for lhe annual bonus
scorecard will be reviewed annually by REMCO and adjusled accordingly to
evolve with Shell’s sirategy and circumstances. The annual review will also
consider the scorecard larger and oulcome history over o decode to ensure
that the targels set remain strelching but realistic. REMCO relains the right to
exercise ils judgement 1o odjus! the mothemotical bonus scorecard outceme to
ensure that The bonus scorecard outcome for Executive Direclors reflects other
aspects of Shell's performance which REMCO deems appropriate for the
reported year. REMCO is aware that the simple application of arithmetic
performance largels may lead to anomalies between business performance
and shareholder experience and therefore careful consideration is given 1o
formulolc outcomes. REMCO has o Irack record of using its discretion to
make downward adjusiments where appropriate.

REMCO strengthens the Executive Direclors' individual accountability by
increasing or decreasing their annual bonuses lo toke account of how well
they have delivered agoinst their individual performance targets. Shell
operates this opproach for most of ils employees. These individual largers
lypically relate ta qualilative differentiators not olreody covered by the
scorecard. Examples for the Executive Directors have included monagement
of Iransformative porifolia changes, portfolio development, and organisational
and financial leadership, This individual performance element preserves
consistency with the wider workforce and reinforces and drives a company-
wide cullure of performance and behoviour

At the end of the one-year performance period, 50% of the annual bonus is
delivered in cash and 50% is delivered in shares. Shares ore subject to o
three-year holding period, which remains in force beyond on Executive
Director's tenure.

Bonus time harizon

Year | Year 2 Year 3 Yoor 4
Sharos

Ne! shares hld for 1hroe yoars g
unrostrictod

Porformance |
poriod

Bonus delivored

Long-term Incentive Plan

The LTIP rewards longerterm performance linked to Shell's sirategy, which
includes cash generotion ond copital discipline, os well as value created for
shareholders.

The LTIP meosures are predominantly based on relative oulperformonce
compared with the other oil majors, in line with our strategic intent to be o
leader in the oil and gas industry. For 2017, the measures will consis! of
absolute FCF and relative growth compared with our peers based on the
following: TSR, ROACE and cash flow from operating aclivilies. REMCO will
regulorly review the measures, weightings and comparator group, and retains
the right to odjus! these to ensure that the LTIP conlinues to serve ils intended
purpose and level of challenge.

FCF performonce is measured by aggregating annual obsolute FCF
performance over the three-year performance period and then comparing the
oulcome lo the aggregate of our plon FCF targets over three years. The
outstanding |maximum), larget and threshold |minimum| levels ore declared at
the end of the performance period and will be the aggregate respeclive
annual autstanding, target and threshold levels for each yaor of the

nz GOVERNANCE SHELL ANNUAL REPORT AND FORM 20+ 2017

performance period. A siroightline vesring schedule will apply for
performance between threshold and outstonding. The target, along with the
ranges for threshold and outstanding performance, is set by reference to our
operating plon and is in line with our cash flow priorities, namely. 1o service
ond reduce debl, pay dividends, buy back shares and make future capitol
invesiments.

For relotive measures, we measure and rank growth based on the doto points
at the end of the performance period compared with thoze at the beginning
of the perfad, using publicly reported data. When comparing petformance
against the other oil majors, the relative performance ranking is as indicated
in the table below.

2017 LTIP measures and vesting schedule

Free cash flow  Recognition of the imporiance  Maximum ~ 200%

(25%) of generaling cash ofter net Target - 100%

s LY copilol expendilure fo service Threshold - 40%
and reduce debt, pay Below threshald - 0%
dividends, buy back shares
and make fulure capital

. Investmenls.
TSR (25%) Assessment of aclual wealth 1st - 200%

| created for sharaholders. 2nd - 150%

B ¥ 3rd - 80%

ROACE growth Jihditalorth capital discipline. 4th or 5th = nil
(25%) oy
Cash flow | Source of capital expenditure
from operating = commitments which support
activiti ~ sustainable growth based on

growth (25%)  porifolio ond cost management.

TSR unclerpin

IF the TSR ranking is fourth or fifth, the level of the award that con vest on the
basis of Ihe three other measures will be copped at 50% of the maximum
payout for the LTIP.

Performance outcomes

REMCO relains discretion to adjust the mathemolical outcome if it believes
thot this is distorted by circumstances which ore unrelated to performance, for
example, reporling changes, ranking clustering, or corporate events in the
comparator group. Lpward adjusiment would only be considered affer
consullotion with major shareholders. An explonotion of any such adjusiment
would be set out in the relevant Directors' Remuneration Report
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LTIP performonce is ossessed over o threeyeor period. Vesled shores from the
LTIP ore subject to o further three-year holding period post vesting, which
remains in force beyond on Executive Direclor's tenure . This time horizon hos
been extended and is deemed to be suilable for incentive purpases, but is
recognised os short relative lo some of Shell’s operations. However REMCO
believes that il provides for brood alignment with shareholder interests when
coupled with significont shareholding requirements.

LTIP time horizon

Year ! Ycar2 Yeard Yeard: Year 5 ' Yoor 6

Not shoros held for
three yoars

Sharas
unrastricted

Perfarmance period

Shares deliverod

Treatment of outstanding awards

Awards granted prior to the approval and implementation of this Palicy
ond/ar prior to an individual becoming on Executive Director will canlinue to
vest and be delivered in accardance with the terms of the ariginal award
even if this is not consistent with the terms of this Palicy.

As al March 8, 2017, this applies to Executive Direclors Ben van Beurden
and Simon Henry wha each have outstanding awards under the LTIP and
DBP. Jessica Uhl, who is appointed on Executive Director with effect from
Moarch @, 2017, has outstonding awards under the LTIP.

Shareholding

REMCO believes significont shareholding by Executive Direclors is on
important way of ensuring that shareholders and Executive Directars shore the
same priorities. Shareholding is one of Shell’s core remuneration principles as
it creales a balanced connection between individual wealth and Shell’s long:-
lerm performance. This will support effective governance and on ownership
mindset. Significant shareholding requirements reflect the performance
timescales of Shell and are aligned with absolute shareholder return.

The CEO is expecled lo build up a shareholding of seven times their base
salary over five years from oppointment. Other Executive Directors ore
expecled o build up a sharehalding of four fimes their base salary over the
same period. In the event of on increose to the guideline multiple of salary,
for every additional muliple of salary required, the director will hove one
exlra yeor 1o reach the increased guideline, subjec! to o moximum of five
years from the date of the change.

The holding periods far LTIP vested shores ond shares delivered as part of the
annual bonus continue 1a apply after Executive Direclors leave employment
This is lo ensure deporting execulives continue 1o hove their interests aligned
with those of shareholders.

DIFFERENCES FOR EXECUTIVE DIRECTORS FROM OTHER EMPLOYEES
The remuneration structure and opproach lo selling remuneration levels is
consistent across Shell, with consideration given to location, seniarity and
responsibilities. However, o higher proportion of total remuneration is tied to
variable pay far Executive Directors and members of Senior Management.

The salary for each Executive Director is determined based on the indicators
in the “Executive Directors’ remuneration policy table’, which reflect the
international nature of the Executive Directars' labour markel. The salary for
other employees is narmally set on o counlry basis.

Executive Directors are eligible fo receive the standard benefits and
allowances provided o alher staff. The provisions which ore not generally
available for other emgloyees ore described in "Benefits”.

The methadology used for determining the annual bonus for Executive
Directors is broadly consislent with the approach for Shell employees
generally. However, the individual performance factor far Executive Directors
is copped of 1.2 and the scorecard used for the majority of Shell staff may
differ in the make-up and weighting of the metrics used. Like Executive
Directors, members of Senior Monogemen! receive 50% of their annual bonus
in shares

Executive Direclars are not eligible lo receive new awards under employae
share plans other than the LTIP, although awards previously gronted will
conlinue fo vest in accordonce with the terms of the criginal award. Selecled
employees participate in the Perfarmonce Share Plon (PSP). The operation of
the PSP is similor to the LTIP, but currently differs, for example, in some
performance measures and their relotive weightings. As ol Maich 2017,
around 55,000 employees porticipate in one or more of Shell's global shore
plans and/or incentive plans, further supporting alignment with shareholder
interests.

Executive Directors’ retirement benefits are maintoined in line with those of the
wider warkforce in their base country. There ore no special pension
arrangements exclusive to Executive Directars.

ILLUSTRATION OF POTENTIAL REMUNERATION OUTCOMES

The charts an page 114 represent eslimates under three performance
scenarios ("Minimum”, "Onrlarget”, and “Maximum®] of the polential
remuneration oulcomes for each Executive Director resulting from the
opplication of 2017 base salaries lo owords, expected o be made in 2017
in accordance with the Policy.

Performance scenarios

 scens

Minimum

Fixed remuneration includes 2017 bose salaries,

2016 benefits (as reported in the single total figure of
remuneralion able), with an estimate for the incoming
CFO, ond o projection of 2017 pension for the CEO
ond incoming CFO. There is no annual bonus or vesting
of the LTIP oword.

On-target  Reflects fixed remuneration, plus on-lorge! 2017 annual
bonus and vesling of LTIP oword, os percentages of bose
salary, as follows:

T 1 I

ceo
150%

__\I'_.""

long-term 340% | 220%_

cfo
Annual 120%
lncenhve

Maximum  Reflecls fixed remuneration, plus maximum royoul of
2017 annual bonus and vesling of 200% of original LTIP
award, as percentages of base salary, as follows:

| S T g ]
Annual B T e S

| mcenllvo ‘ |

| Long-ierm :-680% I 540% I

| incentive | | ! [
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Directors’ Remuneration Policy

The majorily of Execulive Directors' remuneration is delivered through variable
pay elemens, which are conditional on the achievement of siretching largets

The scenario charts are based on future Policy award levels and are

Fer simplicily, the scenarios assume no share price movemen! and exclude
dividend accrual, for the portion of the bonus paid in shares and the LTIP,

although dividend accruol during the performance and holding period

applies.

combined with projected single total figures of remuneration. The pay

scenarias are forward-lacking and only serve to illustrate the future Policy

CEO pay scenarios

9.2

€ edben
=rs

0 Minimum On-target

M Fixed remuneralion 1 Annvol incentive

™ Long+arm incontive

The scenarios are based an the current CEO (Ben van Beurden| and

incoming CFO (Jessica Uhl) rales.

CFO pay scenarios

157

€ miffon
o &
o

53 || a0

Moximum

B Fixed remunerolion

Moximum

Minimum Orriargat

# Annvol incentive I Lang-lerm incentive

NON-EXECUTIVE DIRECTORS

Non-executive Directors’ remuneration policy table

Feo structure

Approach lo sefting lees

Other remuneralion

Non-execulive Direclors [NEDs| receive a fixed
annual fee for their directorship. The size of the fee
will differ based on the position on the Board:
Choir of the Board fee or standard Non-execulive
Director fee.

Additional onnual feels) are payable to any
director wha serves as Senior Independent
Director, a Board commiltee chair, or a Board
commitlee member.

A NED receives either a chair or member fee for
each committee. This means that a chair ¢f a
committee does nat receive both fees.

NEDs receive an oddilional fee for any Board
meeling involving Intercontinental Iravel - excep!
for one meeting a year held In a location other
than The Hague.

The Chair's fee is determined by
REMCO. The Board determines the
fees payable to NEDs, The moximum
aggregate annual fees will be wilhin
the limit specified by the Articles of
Association and in accordance with
the NEDs' respons bilities and time
commilments,

The Board reviews NED fees
periodicolly 1o ensure that they are
aligned with those of other major
listed companies.

Business expenses incurred in respect of the performance of theit
duties os o NED will be paid or reimbursed by Shell. Such
expenses could include Iransport between home and office and
occasionol business-required spouse Iravel. VWhere required, the
Chair is offered Shell-provided accommedation in The Hague.
REMCO has the discretion to offer other benefits to the Chair as
appropriate o their circumstances. Where business expenses or
benefits create a personal fax liability to the director, Shell may
cover the associated tax

The Chair ond the other NEDs cannot receive awards under any
incentive ar performance-based remurerlion plans, and
personal laans ar guarantees ore not granted to them

NEDs do nol accrue any retirement benefils as a resull of their
non-executive directorships with Shell

NED:s are encauraged to hold shares with a value equivalent to
100% of their fixed annual fee and maintain that holding during
their tanure.

MALUS AND CLAWBACK

In addition, REMCO will retain discretion in assuring ilself that there is

Variable poy awards may be made subject to adjusiment events. Al the
discrelian of REMCO, such an award may be adjusled before delivery
(malus) or reclaimed after delivery (clowback] if an adjusimeni event occurs.
Adjustment evenis will be specified in oward documenlation and it is intended
that they will, for example, relate 1o restolement of finoncial results due to:
non-complionce with a financial reporting requirement; or misconduct by an
Execulive Director or misconduct through their directian o non-direction.
REMCO retains the right to alter the list of adjustment evenls in respect of
future awards.
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satisfactory underlying performance befare releasing any variable pay to
Executive Directars and may withhold dll or some of the bonus or shares
awarded if il cansiders that the underlying performance (financial,
environmental, safely or other) of Shell is inadequate.



Preliminiary Public Copy

RECRUITMENT

EXECUTIVE DIRECTORS

REMCO determines lhe remuneralion packoge for new Executive Direclor
appoinments. These appoiniments may fnvolve extemal or internal rectuilment
or reflect a change in role of a current Execulive Direclor.

When delermining remuneration packages for new Execulive Diraclors,
REMCO will seek o balanced oulcome which allows Shell o:

» ofiact and motivata candidates of the right quality;

s toke inlo accounl the individual’s current remuneration package and other
conlraclual enlitlements;

s seek o competilive pay position relalive te our comparalor group, without
overpoying;

= encourage relocalion if required; and

a honour entillements (for example, voriable remuneration) of inlernal
candidales before Ikair promotion 1o the Board.

REMCO will follow the approach set out in Ihe fuble below when determining the remuneration package far a new Execulive Direclor

Remuneration package

Component Approach

Maximum

Ongoing remuneration

remuneration policy

The salory, benefits, annual bonus, long-ferm incentives and penzicn benefits will
be positioned and delivered within the framework of the Executive Ditectors’

As slaled in the "Exscutive Directors’
remuneralion policy table”.

Compensation for the forfeiture of
any awards under variable
remuneralion arrangements

To facilitote exlernal recruilment, oneoff compensatian in consideration for lorfsited
awards under variable remuneration arrangements entered inlo with a previous
employer may be raquired. REMCO will use ils judgement to delarmine the

An amount equal to the value of the
forfeited voriable remuneration
awards, as assessed by REMCO.

apprapriale kevel of compensation by matching he value of any lost awords under
variable remuneration oriongements wih the candidale’s previous employer. This
compensalion may take Ihe form of @ oneoff cash payment or an additional aword
under the LTIP. The compensation can allermatively be based on a newly crealed

Consideration will be given lo
appropriate peiformance conditians,
performonce periods and clowback

arrangements.

longterm incentive plan artongemenl wnere the anly participant is the: new director

Replacement of forfeited
entitlements other than any
awards under variable
remuneralion arrangements

An amoun! equal lo the value of the
forfeited entitlements, as assessed by
REMCO.

There may also be a need to compensate a new Execulive Director in respect of
forfeited entilements other than any awards under variable remuneralion
arangemenls. This could include, for example, pension or contractual
enlillements, or other benefils. On recsuilmenl, these entitlements may be
replicatad within the Execulive Directors’ remuneration policy o valued by
REMCO and compensated in cash.

In cases of internal promotion lo the Boord, any commitments mode which
cannot be effeclively teplaced within the Executive Direclors’ remuneralion policy
may, ot REMCO's discretion, conlinue lo be honoured

Exceptional recruitment incentive

Apoi! from the ongoing annual remuneration package and any compensation in  One times the LTIP aword level, subject
respect of the replacement of forfeitec enlilements, there may be circumsiances 1o the limits set out in the *Execulive

in which REMCO needs 1o offer a onz-off recruilment incentive in the form of Directors' remuneration policy table*
cash or shares to ensure the right extemnal candidale is altiacted. REMCO

recognises the imporlance of intemnal succession planning but it must also have

the ability to compele for 1alent with other global companies. The necessily and

level of this incentive will depend on the individual’s circumstances.

NON-EXECUTIVE DIRECTORS

REMCO's approach to setting the remuneralion package for NEDs is to offer
tee levels and spacific benefits (where appropriate] in line with the “Non-
execulive Directors’ remuneration policy 1able” and subject lo the Articles of
Associalion. NEDs are not offered variable remuneration o retention owards,

When delermining the benefits for o new Chair, the individual circumstancas
of the future Chair will be laken into account.

DIRECTORS’ EMPLOYMENT ARRANGEMENTS AND
LETTERS OF APPOINTMENT

Execulive Direclors are employed for an indefinile period. Execulive Directors
with the Netherlands as their base couniry will be employed on the basis of o
conlract of employment govemed by Dutch employment law: For Executive
Directors with a base country olher than the Netherlands, REMCO will
delermine fheit employment arrangements based on a number of
consideralions, including Duich Immigration requitements and base counliry
relirement benefits, NEDs, including the Chair, have [etters of appointment.
Execulive Directors’ employmenl arrangements and NEDs' lefters of
appolniment are available for inspeclion at the AGM or on request. For
further details on appoiniment and re-appoiniment of Direclors, see the
“Directors’ Report” on page 74.
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END OF EMPLOYMENT

EXECUTIVE DIRECTORS

Nolice period

Employment arrangements of Executive Direclors con generally end by either
lhe employee or the employer providing one month'’s nolice, or the
applicabla statutory notice period. For example, under Duich low, the
slalutory notice period for the employer will vary in line with the length of
sarvice, wilh the maximum being four months' nolice, Under Dulch law,
larminalion poyments ara not linked 1o the conlract's notice period.

The Netherlands stotutory end-of-employment compensatian

Will effect rom July 1, 2015, new employment legislation in the
Netherlands introduced statulary end-of-employment compensation. Under this
legislation, every termination (other than following relirement or for couse) of a
Dulch employment contract that has conlinued for a minimum of two years will
give rise lo an obligation lo pay the deﬁor!ing employee Iransition
compensalion ("lronsillevergoejing"l. The slatutory compensalion is capped
at one limes the annual salary, which is deemed to include voriable pay such

End of employment

Provision Policy

as the annual bonus Executive Direclors are expected not lo claim transitian
compensalion or any olher applicable statutory compensation over ond
above the agreed compensalion for loss cf office as sel out in the “End of
employment” lable on poge 116.

Outstanding entitlements

In cases of resignation or dismissal for cause, fixed remuneralion (base salary,
benetits, and employer pension contributions) will cease on the los! day of
employment, variable remuneration elements will generally lapse and the
Executive Director is not eligible for compensation for loss of office.

The infarmation, an page 116, generally applias lo termination of
employmenl by Shell giving notice, by mulual agreement, or in siluations
where the employment lerminates because of retirement with Shell consent at
a date other than the normal retirement date, redundancy or in other similar
circumstances at REMCO's discretion,

Compensation for loss of office

{base salary plus target bonus).

For Executive Direclors oppoinied prios lo 2011, REMCO may olfer a termination paymenl of up 1o one limes annual pay

For Execulive Directors appointed between January 1, 2011 ond December 31, 2016, employment controcts include a cap
on lermination payments of one times annual pay (base salory plus 1orgel bonus|. Delivery of compensation is miligated by a
conlractval obligation for the Execulive Direclor to seek alternative employmenl and the Company's abilily to implement

phased paymen! terms.

For Executive Directors appointed on or alfer January 1, 2017, REMCO may offer o terminalion poyment of up to one fimes
base salary (target bonus will not be included|. However, REMCO may be obligaled lo pay siatutory compensalion aver
and above the compensation for loss of office lo a departing Execulive Direclor who asserts a slatutory claim therelo. Delivery
of compensation is miligoled by a coniractual obligation for the Execulive Director lo seek olternalive employment and the
Company's ahility lo implement phased payment lerms.

The reimbursement of slandard end-of-employment benefils such as repalriaticn cosls and oulplocement support may also be

included, as deemed reasonable by REMCO

REMCO may adjust the termination payment for any situation where a full payment is inappropriate, laking into consideration
applicable low, corparale governance provisions and the best interesls of the Company and shareholders as a whole

Annual bonus

Any annuol bonus in the year of depariure is prorated based an service. Depending on the timing of the deparlure, REMCO

may consider the latest scorecard posilion or defer payment until the fullyear scorecard result is known,

DBP shores and bonus delivered in shares represent the bonus which a participant hos already earned and carty no further
performance condilions; therefare these shares will be unreslricted al the conclusion of the normal deferral or holding period

respectively and no proration will apply.

Lmp

Oulstonding owards are profated on o monthly basis, by reference 1o the Executive Director's service within the performance

period. They will generally survive the end of employment and will remain subject la the same vesling pertormance
<conditions, and malus ond clowback provisians, as if the Execulive Director had remained in employment. The threeryear
holding period will olso remain in farce for any awards made on or after January 1, 2017, If the porlicipant dies before the
end ol the performance period, the award will ves! al the larget level on the date of death. In case of death alter the end af
the performance perfod, the award will vest as described in this Policy.
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NON-EXECUTIVE DIRECTORS

No payments for loss of office will be made to NEDs.

CONSIDERATION OF OVERALL PAY AND EMPLOYMENT
CONDITIONS

When setting the Policy, no specific employee groups were consulted.
However, Shell seeks to promote and maintain good relations with employee
representative bodies as part of its employee engagement strategy, and
consults on matters affecting employees and business performance as
required.

When determining Executive Directors’ remuneration structure and outcomes,
REMCO reviews a set of information, including relevant reference points and
trends, which includes internal data on employee remuneration {for example,
employee relations matters in respect of remuneration and average salary
increases applying in the Netherlands, UK and the USA). During the Policy
review, pay and employment conditions of the wider Shell employee
population were taken into account by adhering to the same performance,
rewards and benefits philosophy for the Executive Directors, as well as overall
benchmarking principles. Furthermore, any potential differences from other
employees (see "Differences for Executive Directors from other employees”)
were taken into account when providing REMCO with advice in the formation

of this Policy.

Dialogue between management and staff is important, with the annual Shell
People Survey being one of the principal means of gathering employee views
on a range of matters. The Shell People Survey includes questions inviting
employees’ views on their pay and benefit arrangements. The Company also
encourages share ownership among employees, and many are shareholders
who are able to patticipate in the vote on the Policy at the AGM.

REMCO is kept informed by the CEQ, the Chief Human Resources &
Corporate Officer and the Executive Vice President Remuneration, Benefits &
Services on the bonus scorecard and any relevant remuneration matters
affecting Senior Management and other senior executives, extending to
multiple levels below the Board.

CONSIDERATION OF SHAREHOLDER VIEWS

REMCO engages with major shareholders on a regular basis throughout the
year and this allows it 1o hear views on Shell's remuneration approach and
fest proposals when developing or evolving the Policy. Recent examples of
REMCO responding to shareholder views include introducing greenhouse gas
management to variable pay and sefting FCF as an absolute measure in the
LTIP performance conditions.

REMCO will review the Policy regularly to ensure it continues to reinforce
Shell's longferm strategy and remains closely aligned with shareholders’
inferests.

ADDITIONAL POLICY STATEMENT

REMCO reserves the right to make payments outside the Policy in limited
exceptional circumstances, such as for regulatory, tax or administrative
purposes or fo take account of @ change in legislation or exchange controls,
and only where REMCO considers such payments are necessary to give
effect to the intent of the Policy.

Signed on behalf of the Board

/s/ linda M. Szymanski

Linda M. Szymanski
Company Secretary
March 14, 2018
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Financial Statements and Supplements
Independent Auditor’s Report to the members of Royal Dutch Shell plc

REPORT ON THE FINANCIAL STATEMENTS

1. OUR OPINIONS AND CONCLUSIONS ARISING FROM OUR AUDIT

1.1 Our opinion on the financial stalements

In out opinion, the financial slalements of Royal Dulch Shell plc {the Parent Company) and ils subsidianias |ccllectively, Shell}:

®  give c tue and fail view of the state of Shell's and of the Parent Compony's affairs as at December 31, 2017, and of Shell's ond the Patent Compony's
income for the year then ended:

s have been properly prapared both in accordance with International Financial Reporting Standards (IFRS) as adopted by the European Union (EU) and
IFRS os issued by the International Accounling Standards Board IASB); and

m  hove been prepared in accordance with the requirements of the Companies Act 2006, and, as regards Shell's financial statements, Article 4 of the I1AS
Regulation.

1.2 Our opinion on other matters prescribed by the Companies Act 2006

In our opinion;

w the pan of the Directors' Remuneration Repart ta be audited has been properly prepared in accardance with the Companies Act 2006; and

s based on the work undertaken in the course of our audit:
w ihe information given in the Strategic Report and the Directors’ Report for the financial yeat for which the financial stalements are prepared is

consisten! wilh the financial stalements; and

m  the Siralegic Report and the Directors’ Report hove been prepared in occordance with applicable legal requirements.

1.3 Matters on which we are required to repart by exception
Qur conlirmations thal we have nothing to report by exception, in relation 1o those matiers where we ate required sa 1o report, are set oul in sections @
ond 10 below.

1.4 What we have audited
We have audited Royal Duich Shell plc's financial statements for the year ended December 31, 2017, which are included in the Annual Report and
Form 20F (the Annual Report| and comprise:

Shell Parent Company

Consolidated Balance Sheet as ot December 31, 2017 Balance Sheet as ar Cecember 31, 2017

Consolidated Statement of Income far the year then ended Statement of Income for the year then ended

Corisolidaled Slatement of Comprshensive Income for the year then ended  Siatement of Comprehensive Income for the year then ended
Consolidated Siatemenl of Chonges in Equily for the year then ended Statement of Changes in Equily for the year then ended
Consolidated Statement of Cash Flows for the year then ended Statement of Cash Flows for the year then ended

Related Notes 1 1o 29 to the Consolidated Financial Slalements, Related Notes 1 to 15 to the Parant Company Financial Sralements

including a summary of significant accounling policies

The financial reporting framework thal has been applied in the preparalion of the financial slatements is applicable low and bolh IFRS os adopled by the EU
and IFRS as issued by the IASB.
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2. BASIS FOR OUR OPINION

We conducted our oudil in occordonce with Intamational Standords on Audiling (UK| [ISA (UK)) ond applicable law. Our responsibilities under those
slandards are further described in the Auditar's responsibilities for the audit of the financial stalements section of our report below. We ore independent ot Shall
and the Parent Company in accordance with the ethicol requirements that are relevant fo our oudil of the financial statements in the UK, including the FRC's
Ethical Standord as opplied fo listed public interest enlities, ond we have fulfilled our other elhical responsibilities in accordance with these requiraments

We believe that the oudit evidence we have obtoined dufing the planning, exaculion and canclusion of our audit is sufficient and appropriate fo provide o
suitable bosis lor our apinion.

3. USE OF OUR REPORT

This report is made solely lo the company's members, as a body, in accordance with Chapter 3 of Port 16 of the Companies Act 2006. Our audit work has

been underiaken so that we might state to the company’s members thase molters we are requited fo state to them in an audiior's report and for no other

Eurposa‘ To the fullest extent permitted by law, we do not acoep! or assume responsibility lo anyone other than the company and the company’s members as o
ady, for our audit work, for this report, o for the opiniens we have formed

4.  OUR CONCLUSIONS RELATING TO PRINICIPAL RISKS, GOING CONCERN AND VIABILITY STATEMENT
We have nothing fo report in respect of the following information in the Annual Report, in relation 1o whizh ISAIUK) requires us to report la you whether we
have anything materiol to odd or draw attention lo;

s the disclosures in the Annual Reporl sel out on pages |2 o 16 that describe the principal risks and cross refer lo where there are explanations of how the
isks are being managed or miligated;

n  the Direclors’ confirmation sel out on page 82 in the Annual Report that they have carried out o robust assessment of the principal risks facing the entity,
including those that would threaten ils business model, future performance, solvency or liquidily;

@  the Direclors' slolement set out on pages 73 to 75 in the financial statemants aboul whelhier they considered il appropriate 1o adepl the going cancern
basis of accounting in preparing them, and their identification of any material uncertainties fo the entity’s ability fo conlinue o do so over o peried of o
least twelve manths from the dole of approval of the financial statements;

a  whether the Directors' slatement in relation to going concern required undler the Listing Rules in accordance with Listing Rule 9.8.6R(3) is malerially
inconsistent wilh our knowledge oblained in the audi; of

s the Directors’ explanation set out on poges 73 to 75 in the Annual Reporl as to how they have assessed the prospects of the enlity, aver whot period
they hova donia so and why they consider thal period fo be appropriale, and their siatement as to whether they have a reasonable expectation that the
entity will be able 1o continue in operafion and meet its liabilities os they fall due over the period of theit assessmenl, including any relaled disclosures
drawing atlention o any necessary qualifications or assumptions.
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5. OVERVIEW OF OUR AUDIT APPROACH

Our globol audil leam has deep indusiry experience through working for many years on the audils of large international
oil companies Building on this knowledge and the information oblained through our prior yeor audit of Shell, we updaled
ourunderslanding of Shell's sirategy, business model and the environment in which il operales. This was achieved Ihrough
enquiry, analylical procedures, observation and visiing o number of Shell's operaling units, as well as the review of

#=-| external dola including indusiry specific trends, legal and regulalory frameworks and lechnologicol developments,

| We perlormed risk assessment procedures, including dala analytics, lo idenlify risks of malerial misstatlement. We
specifically considered Ihe financial sialement risks associated with suslained low ¢il and gas prices and the accounting
for ossels under Shell's disposal programme. |

When we eslablished our audil slralegy, we defermined overall maleriality for the financial staiements as a whole.

In so doing, we considered which earnings, aclivily or capilal-based measure aligns bes! with the expeclalions of those
charged wilh governance ol Shell and users of Shell's financial slatements, We oﬁo made judgements about the size
of misslalements Ihal would be considered moterial

Our assossment of overall materiality for Shell is $800 million, which is derived from an average of Shell’s earnings on
a currenl cosl of su;zflies basis (CCS earnings), excluding identlified iloms reported by Shell in ils quorlertly resulls
announcements, and adjusled for an effeclive lox rate. This average includes bolh bockward and forward-leoking elements

CCS earnings by segmenl are disclosed in Nole 4 lo the Consolidated Finoncial Statemenls,

Prior year comparison: In 2016, the overall materiallly for Shell was set at $800 million. This was derived from an
average of Shell's CCS carnings excluding identified llems, and adjusled for an effective tax rale. The average included
a forword-looking element.

Cur scope Is lailared lo the parlicular circumstances of our audit of Shell and is influenced by our assessed risks of
malerial misstatemenl and our delerminalion of malerialiy,

We performed audlls of the complele financial informalion of 25 operaling unils and specilic audit procedures on an
odditional 42 operaling unils. In selecling the operaling uniis lo be brought into oudit scope, we assessed the risks of
malerial misstatement of the financial slalements based on size, complexily and risk, including the risk of fiaud, and
designed and implemented appropriate responses lo the assested risks. We performed procedures al a further 47
operaling unils that were specitied by the group oudit leam in response to specific risk faclors.

In addilion, we performed other group audit procedures al the consolidated level. These pracedures are included
in Seclion 7.

Prior yeor comparison: [he main differences in scoping in 2017 as compared lo 2016 are os a resull of*
m our reassessmen! of oudil risk;

m changes due o Shell's disposal progromme; and

8 lhe Inlegrallon of legacy BG components with Shell components.

We hove iderlified the foliowing key audil mallers thal, in our professional judgement, had the grectes! effoc!

on our overoll audit stategy, the allocation of resources in the audit and in direcling the global oudit team’s efforts

u the estimation of oil and gos reserves, including reserves used in the caleulation of deprecialion, depletion
and omorlisalion;

m e recoverable amounls of exploration and produclion assels, and invesimenls in join! venlures and associoles in the

Upstreain and Integrated Gas (IG) segments;

eslimalion of decommissioning and restoralion provisions;

accounling for assets under Shell's disposal programme;

recognillon and measuremenl of deferred lox assels;

the impact of US tax reform;

revenue recognition relating la unreolised Irading gains and losses; and

anhancements lo Shell's system af IT generol conlrols

Prior year comparison: In 2016, our audilor’s repor! included key audil motters In relation o the firstyear oudil, the
acquisition of BG and the recoverable amoun! of goodwil. In the cuirenl year, we have added the impacl of US lox reform
onj enhancements fa Shells syslem of IT general conlrols as key audil malters. The reasons for lhe changes are as follows:
m Acquisition of BG: RG's purchase price allocation was complete and therefore was not o key audit matter in 2017;

m Goodwill: In 2016, key oudil mollers included the recoverable omount of goodwill. However, the resulls of our 2016
oudit procedures reveoled thal The risk of Impairment of goodwill in both Upstream ond IG segmenls Is low.
Consequenlly, our oud!t of geodwill was nol considered lo be a key audil matler in 2017;

u The impact of US tox reform: The US Iax reform legislation, which was enacled prior lo December 31, 2017, had
o signitican! impacl on Shell's financial siatements and required special audil considerolion; and

m Enhancements to Shell's system of IT ganeral controls: changes 1o Shell's syslem of IT general conirols required
special audil attention,
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6. OUR APPLICATION OF MATERIALITY
The scope of our work is influenced by our view of materiality. As we develop our audit stralegy, we determine maleriality ot the overall level and at the
individual account level (referred to as our ‘performance materiality’)

Overall materiality Performance matetriality Audit Committee
$800 million $400 million reporting threshold
$40 million

Overall materiality

What we mean

We apply the concept of maleriality both in planning and performing our audit, and in evaluating the effect ¢f idenlified
misstatements [including omissions| on our audit and in forming our audil opinion. For the purposes of determining whether Shell’s
financial statements are free from material misstatement (whelher due 1o fraud or error], we define materiality as he magnitude of
misstatements that, individually or in the oggregate, could reasonably be expected to influence the economic decisions of the
users of these financial stalements We are required lo eslablish a maleriality level for the financial statements as @ whole that is
appropriate in the light of Shell's parlicular circumstances.

Our overall materialily provides a basis for identifying and ossessing the risk of material misstatement and defermining the nature
and exten! of audit procedures, Our evaluation of materialily requires professional judgement and necessarily lakes Into account
quolitative as well as quantitative considerations. It also takes into account our assessment o the expectations of those charged
with governance at Shell and users of Shell's financial statemenls.

As required by audiling standords, we reassess materialily throughout the duration of the audi.

level set

Group matsrality

We sel our preliminary overall materiality for Shell’s Consclidated Financial Statements at $800 million [2016: $800 million).
We kept this under review throughout the year and reassessed the appropriateness of our original assessment in the light of
Shell's results and external market conditions. On the basis of this review, we did not find It necessary to revise our level of
overall materiality.

Parsnt Company materiolily

We determined materiality for the Parent Company to be $2.5 billion [2016: $800 millionl, which is 1% (2016: 0.3%) of equily
Equity is an appropriate basis to determine materiality for an invesiment holding company and 1% is o lypical percentage of equity
to use to datermine maleriality. In our 2016 oudit of the Parent Company we applied the same materiality of $800 million as the
group as we did nol consider it appropriate to sef our materiality ot a higher level than the materiality applied 1o the Consolidated
Financial Slatements in our firs! year as Shell's oudilor. Any balances in the Parent Company financial statements that were relevant
lo our audit of the consolidated group were audited using an allocation of gioup performance materiality.

Our basis for determining
materiality for 2017

Our assessment of overall materiality is $800 million This is derived from an average of Shell's CCS earnings, excluding
identified items reported by Shell in its quarterly resulls announcements and adjusted for an effeclive tax rate. This average
included both backward and forward-ooking elements. The $800 million was determined by applying a percenlage to the
calculated average CCS earnings. When using an earnings-elated measure o determine overall materiality, the norm is lo
opply a benchmark percenloge of 5% of the pre-tax measure. In the case of Shell, because our eornings eslimate includes a
forward-looking element, we have applied a more prudent rate that is below the 5% benchmark. Our ovetall materiality is also
less than 5% of the 2017 income before taxation.

In determining materialily, audiling standords require us 1o use benchmark measures, such as pre-lax income, gross profit and tolal
revenue. Neverheless, we have o exercise considerable judgement, including the need lo take account of the volalility of the
benchmarks applied and fo consider which earnings, activity or capilal based measure aligns best with the expectations of users of
Shell's financial stotlements ond the Audit Committee [ACI.

We considered Shell's business updates, the levels of aclivily in the business and Ihe associated financial performance of 2017
relative o historic performance and expected fulure performance. We also considered current and forecast commodily prices for
oil and natural gas, the impact of Shell’s disposal programme as well as the basis on which overall materiality was determined
in the previous year.

In our view, including a forward-looking element in the calculation of average earnings is more appropriate al this lime, due lo
the low oil price environment, which commenced port way through 2015.

In determining the most appropriate benchmark on which to base our materialily assessment, we have applied a ‘reasonable
invesior perspective’. This reflecls our understanding of the common financial informatian needs of the users of Shell’s financial
statements os @ group, which we believe is CCS earnings, excluding idenlified items. Shell’s results announcements feature CCS
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earnings excluding idenlified llems as the primary measure for earnings.

CCS earnings excluding idenlified items removes both the effects of chonges in oil price on invenlory carrying amounts and items
disclosed os ideniified iterns that can significanily distort Shell's resulls in any one particular yaor. In our view, the use of CCS
earnings excluding identified items allows investors to understand haw management has performed in spile of the commedity
price environment, as opposed to because of it. Furthermore, analys! forecasts predominately feature CCS earnings, excluding
identified items, os the basis for eamings. The analyst consensus dato supports our judgement that CCS earnings, excluding
identified itams, is the key indicator of performance from on analyst's perspeclive.

The identified items, reported by Shell in its quarterly resulls announcements, were: net divesiment gains ($1.6 billion),
impairments ($3.0 billion charge), fair value accournling of commodily derivatives and certain gas contracts {$0.3 billion loss),
redundancy and resiructuring 1$0 4 billion charge), impact of exchange rale mavements on tax balances ($0.6 billion gainl,
impac! arlsing from the US tax reform legisloticn ($2.0 billion charge) and the aggregale of other individually small items [net
$0.2 billion charge).

The idenlified ilems excluded in 2016 were: net divesiment gains | 1.6 billion), impairmenis [$2.0 billion chorge), fair value
accounting of commodily derivatives and certain gos contracts [$0.6 billion loss), redundancy and restructuring ($1.4 billion
charge); impact of exchange rote movements on tax balances ($0.3 billion gain| and the aggregate of other individually small
items [net $1.5 billion charge).

On the basis of our analysis of these factors, we concluded that we should focus on Shell's CCS earnings, excluding identified
items reported by Shell in ils quarterly resu'ls announcemens, and adjusled for an effective tax rate,

Performance materiality

What we mean

Having established overall materialily, we determined 'performance maleriality’, which represents our talerance for missiatement
in an individual account. tis colculated as o fraction of overall materiality in order to reduce fo an approprialely low level the
probability Ihat the aggregale of uncorrected and undetected misstatements exceeds overall malertality of $800 million for
Shell's financial statements as a whole.

Once we determined our audit scope, we then assigned performance maleriality to our various in-scope operating unils. They
used this assigned performonce materiality in petfarming their group audit procedures. The performance moteriality allocation is
dependant on the size of the operaling unit, measured by its contribution of earnings o Shell, or other appropriate melric, and
risk associated with the oparating unit.

level set

On the basis of our risk assessmenl, our Judgement wos tha! performance materiality should be 50% (2016 50%)| of our overall
maleriality, namely $400 million (2016: $400 million).

in 2017, the range of parformance materialily allocoted to operating urits was $40 million to $260 million (2016: $40 million
1o $220 million). This is set out in more detail in section 7 below.

Audit difference reporting threshold

Whal we mean

This is the amount below which identified misstatements are considered 1o be clearly trivial.

The threshold is the level above which we collate and report audit dilferences to the AC. We also reporl differences below that
threshold that, in our view, warrant reporling on qualitative grounds. We evaluate ony uncorrecled misslalements against both
the quantilative measures of materiality diszussed above and in the light of other relevant qualitative consideralions in forming our
opinion

level set

We agreed wilth the AC thal we would report to the Committee all audit differences in excess of $40 million
(2016: $40 million).
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7. OUR SCOPE OF THE AUDIT OF SHELL'S FINANCIAL STATEMENTS

What wa mean

We are required to eslablish an overall audit sirategy thol sets the scope, liming and direction of our audil, and thal guides the
development of our audil plon. Audit scope comprises the physical localions, operating units, activities and processes 1o be
audiled thal, in aggregale, are expected to provide sufficient coverage of the financial slatements in order for us lo express on
audit oplnion.

Ciileria for determining our
audit scope

Our assessment of oudit risk and our evaluation of materialily delermined our audit scope for eoch operating unit within Shell
which, when Iloken together, enabled us lo form on opinion on the financial statements under ISA [UK]. Qur audif sffort was
focused towards higher risk areas, such os management judgemeris and on operating unifs tho! are considered significant
based upon size, complexity or risk.

The faclors thal we considered when assessing the scope of the Shell audit, and the level of work to be performed al the

operaling units that are in scope for group reporling purposes, included the following:

s the financial significance of an operating unit to Shell’s earnings, torc| assets o totol liabilities, including consideration of
the financial significonce of specific account balances or iansoctions;

m the significance of specilfic risks relaling to on operating unit, history of unusual or complex transaciions, identificotion of
significant audit issues or the potential for, or a history of, moleriol misslotemenls;

m  the effectiveness of the control environment and monitoring aclivilies, including enlity-level controls;

®  our assessment of localions that carry @ higher thon normal oudit risk in relation lo fraud, bribery or cortuption; and

s the findings, observations and audit differences that we noled as a result of our 2016 audit.

Selection of inscope
operaling unils

We selecled 67 operaling unils {2016: 85| across 12 countries {2016 1 3] on the basis of their size of risk chorocleristics. We
performed full scope audils of the complele financial information of 25 operoting units [2016: 33), For the remaining 42 operating
unils (2016 52} we peiformed specific scope audit procedures on selected account balances within the operating unit based on
the size of these individual account balances or their risk profiles. These 67 aperoling units |2016: 85) accounted for 60% of Shell's
CCS earnings* [2016: 63%) and 72% of Shall’s lotal assets (20 16: 69%).

In addition lo the 67 operaling units (2016: 85) discussed above, we selectzd a further 47 operaling units [2016: 32) where we
performed procedures at tha oparating unit level that were specified by the g-oup audit team in response to specific risk factors. Also,
we performed review procedures at-on oddilional four operating units [2016: 11].

The remaining 688 operoling units (2016: 601 together represented 27% of CCS earnings™* [2016: 25%) and 16% of lolal assels
(2016: 16%). None of these was individudlly greoler than 1.3% (2016: 1.0%) of CCS earnings* or 0.5% (0.3%) of total assets.
For these operaling unils, we petformed supplementary audit procedures, including process ong controls testing at the business
service cenlres (BSCs}; tesling of T systems audiling the occounling of specific one-off iransactions, testing of consolidation journals
and disaggregaled analyticol reviews. In addition 1o this testing, we utilised our Risk Scan analytics lechniques, which consolidate
internal and externol dota in order lo idenlify potential risks of material missiatement. This allowed us fo risk rale each of the 688
operating units. The internal and external data sources included transactional data, forensic risk melrics, historic control findings and
rosulls from our audir procedures and quarlerly reviews. Through this analysis, our analytics tool identified 140 operating unils
ltogether representing 8% of CCS earnings * and 4% of telal osselz) where we believed thol it was appropriate 1o carry out targeted
testing, which included audit of manual journal entries and/or the tesiing of poyments to third parly vendors lo ensure ;Kol these had
been approved in line with Shell's policies and had on appropriale business rationcle.

We kept our audit scope under review throughout the year in order to reflect changes in Shell's underlying business and risks.
Our final coverage Is summarised below:

CCS earnings’ Total assets Number of operating units
8% W 3
gr™*% 1 .mi 8
% .|} p

nE8

M Full soope ¥ Specific scope Specilivd proceduros Roview scopa Covered by ofhar proceduras
== Targeled lasting Ideniified through our onalytics lechniques

*+ CCS carnings. exchuding ideniified liems rapciled by Shell in iis quarlerly namings releoses and adjusled lor an eflaciive tox ralet
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Allocation cf performance  The level of materiality that we applied in undertaking our audit wark ot lhe operating unit level was detstmined by applying a

malerfality to the inscope  percentage of our total performance malerialily. This percenlage is based on the significance ot the operating unit relolive ta Shell as

operating units a whole and our assessment of the risk of material misstalement ot that operating unit. In 2017, the range of materiality applied of
the operoling unit level was $40 million o $260 million (2016: $40 million lo $220 million). The operating units selected, logether
with the ranges of materiality applied, were:

Range of materiality applied

Countries No. of operaling units $ rmillion
Full scope Segments
Integroted Gas Australia, Qolar 4 80-120
Upstream Brazll, Nigeria, UK, USA 7 80-120
Downstreom Germany, Singapore, USA 4 80-120
Corporole UK ] 80
Full scope Funclion
Trading and supply UK, USA Q 80-260
Total full scope 25
Spacific scopa Segments
Upslream Canada, Kazakhsten, Malaysia, UK 7 6080
Downstreom Caonodo, the Netherlands, Singapare, USA 10 80
Corporate The Netherlands, UK, USA 12 40-80
Specilic scope Function
Trading and supply UK, USA 13 60-260
Total specific scope 42
Total full and specific scope 67
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Integroted group
leam shruclure

The overall audit siralegy is determined by the Senior Statutory Auditor, Allister Wilson. During 2017 he visited five countries {in
year of audit transilion, 2016. nine counlries) lo meet wilh local Ernst & Young (EY| teams and Shell local management (in some

cases more than once). The Senior Siotutory Auditor is supported by 26 segment and funclion parnets and directors [2016: 24],
who are based in the Netherlands and the UK. They are responsible far direcling, supervising and reviewing the work of EY
global netwetk firms operating under our instruction (local EY teams| to eveluate whether:

®  the work was performed and documenled ‘o a sufficiently high standord;

s the local EY audil leam demonstrated that they hod challenged mancgerment sufficiently and had executed their audit
procedures with o sufficient level of scepticism; and

s there is sufficien! appropriate audit evicence lo support he conclusions reached.

Involvement with
local EY teams

Shell has centralised processes and controls over key areas within @ number of BSCs. We have a central leam who provide
direct oversight, review, and coordination of our BSC audit teams. Our leoms performed cenlralised testing in the BSCs for

certoin accounls, including revenue, cash and payroll. In establishing our overall approach to the group audil we delermined the
type of work that needed fo be undertaken at soch of the operating unils or BSCs by the group audit team or by auditors from

other local EY teoms

The group audit team performed procedures direclly on 54 of the in-scope operating units (2016: 57). For the operaling units
where the work was perforrmed by local EY audilors, we determined the appropriots level of involvement lo enable us to
delermine that sufficient appropriate audit evidence had been oblalned as a basis for our opinion on Shell aa @ whole.

The group audil team interacled regulacly with the local EY teams during each stage of the audit, were responsible for the scope
ond direction of the audit process and reviewed key working papers. This, logether with the additianol procedures patformed at
the group level, gave us sufficient appropriate audit evidence for our opinion on Shell's Cansolidated Finonciol Siatements. We

mainlained continuous and open dialogue wilh our local EY teams in addition to holding formal meetings quarterly 1o ensure thot
we were fully aware of their progress and results of their procedures.

Our local EY potiners atlended our glabal team meelings in November 2016 and 2017. Also during 2017, the Senior
Stotutory Auditor and other group audit partners and direclors visited operating units across 10 counlries and each of Shell's
BSCs. These visits included discussing the audil approach with the local EY leams and any issues arising from their work,
meelings with local managemenl, attending planning and closin? meelings, and reviewing key audil warking papers on risk

areas. The visils also promote deeper engagement with aur loca

EY audit teams, ensuring that a consistent ond cohesive audil

approach is adopted that drives a high-quality audil: The counlries and the BSC locotions visiled were as follows

Countries visited
Auslralia
Braail
Germony
Kazakhslan

BSCs
Chennai, India
Glosgow, UK
Krakow, Poland

Malaysia UK
The Nelherlands USA
Nigeria

Qalar

Kuala Lumpur, Malaysia
Manila, Philippines

8.

OUR ASSESSMENT OF KEY AUDIT MATTERS

As Shell's auditor, we are required to determine ~ from the malters communicated by us o the AC duﬂni the year - those mallers thot required significont
I

attention from us in petforming our audit of Shell's 2017 Consalidated Financial Statements. In making

is determination we took the following inlo account:

the risks that we believed wete significan! o our audit and therefore required special audil considerotion;

areas of higher assessed risk of material misstatement tha! influenced our audit focus;

significant audit judgemenis relating 1o areas in Shell's Consolidated Financial Siatements that involved significant managerment judgement, including
occounting estimalas that we identified as having high eslimation uncertainty;

the effect on our audil ot significont events or Iransactians that occurred duting the period; and

those assessed risks of material misstalement that had the greotes! elfec! on the allacation of resources in the audit and directing the efforts of the audit

leam.

On this basis, we have identified the following key audil matlers that, in our prolessional judgement, were of mes! significance in our audit cf Shell's 2017
Consolidoled Financial Siatements. These matters included those thot hod the greatest effect on: the overall strategy; the allocation of resources in the audit;
and directing the efforls of the audit team. The key audit matters have been addressed in the context of the audit of Shell’s Consolidoted Financial Statements
as a whale, and in forming our opinion thereon, and we do not provide o separole opinion on these mattars
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The table below describes the key audit matlers, o summary of our procedures carried out and cur key observations that we communicated to the AC. We
presented to the May and December 20 | 7 meatings of the AC the procedures that we plonned lo underloke in response lo the risks that we identified

Our key audit matters

Risk

Our response fo the risk

Key observations communicaled
to the Shell Audit Committee

The estimation of oil and gas reserves, including reserves used in the calculation of depreciation, depletion and

omortisation (DD&A)

At December 31, 2017, Shell reported

12,233 million barrels of oil equivalent of proved
developed and undeveloped reserves.

(2016: 13,248 million barrels of oil equivalent).
The estimation and measurement of oil and gas
reserves impocls a number of material elements of the
financial statements including DD&A, impairments, and
decommissioning and restoration provisions. There is
lechnical uncenainty in assessing reserve quantities
and complex contractudl arrangements that determine
Shell's share of raserves.

Proved reserves estimales, caleuloted pursuant to SEC
wles, have declined in recent years due o conlinued
low prices. Their usage in determining DDA for
cerlain fields with phased development or where
volumes are nat reflective of expected future
produclion would accelerate depreciation charges in
o way that weuld not be reflective of their usehd! life. In
these cases, Shell has used an alternative reserves
bose for DDA purposes sa as 1o reflect better their
expected useful life.

Qur reserves leam comprises auditors with subslantial oil and
gas reserves expertise, valuation experience and relevant
qualifications in energy economics.

We carried out the following procedures:

Our procedures were led by ihe ?roup audit team, with inpur
from our teams in Ausiralia, Brazil,

confirmed our underslanding of Shell's oil and gas
reserves eslimalion process;

tested significant controls in Shell's reserves framework;
confirmed that significant additions or reductions in SEC
proved reserves have been made in the period in which
the new information became available;

tested Shell's internal certilication process and conlrols
for technical and commercial experts responsible for
reserves eslimalion;

tesled the reasonableness of SEC proved undeveloped
reserves recognised. Where volumes recognised remaln
undeveloped for more than five yeats fiom ihe date they
were booked, or where development is not expecled for
ot least five years, we ensured that Shell was still

working lowards development by corroberating with
future development plans, including capilal expenditure
plans as appropriate; and

where SEC proved developed reserves were not used far

DD8A purposes, we challenged management's hasis
and oblained sufficient and appropriote evidence fo
ensure tho the reserves base used was reasonable and
better reflected the expected useful life of the field or
facilities.

Canado, Kazakhslan, the

Netherlands, Migerio, Norway, Qatar, the UK and USA.

In January 2018, we communicated
lo the AC that, based on our tesling
performed, we hod not identified
any significant errors in the oil and
gas reserves estimales and
concluded that the inputs and
assumplions used lo astimale proved
reserves wera reasonable.

We also communicated our
conclusion that the changes in the
eslimates of reserves used in the
DDA calculalions rellect better the
expected useful life of the field or
facilities,

Crossvefurence: Soo the AC Ropoit on page 92 for dotoils on how Ihe AC considerad OD8A Also, sas Notas 2 ond 8 1o the “Consalid

{unaudiled) on page 179,

d Finonciol Sial

* ond S

lary Infermation - ¢il and gas

PP
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Risk

Our response lo the risk

Key observotions communicoted
to the Shell Audit Committee

The recoverable amounts of exploration and production assets, and investments in joint ventures and associates in

Upstream and Integrated Gas segments

At December 31, 2017, Shell recognised

$172 billion of exploration and production assets
within property, pr;nlcnd equipment (PP&E]
[2016: $188 billion). Shell also recognised
investments in joint ventures and associates of

$28 billion (2016: $33 billion), which includes
joint ventures and associates relating to Upstream
and Integrated Gas segments.

A sustained low oil and gas price environment could
have a significan! impact on the recoverable amounts of
Shell's Upstream and Integraled Gas assets.

In view of the generally longlived nalure of Shell's
assels, the mosl criﬁco?lossumplion in forecasting future
cash flows is monogement’s view on the long-term oil
and gos price outlook,

Other key inputs used in assessing recoverable amounts
are the discoun! rale used, lulure expacted production
volumes and capital and operating expendilures. Shell
uses o discount rale that teﬁects the fact thot cash flows
are adjusled for risk.

We cartied out proceduses in all full and specific scope
locations as necessary, including testing for indicators of
impairment and validating the appropriateness of the level at
which the testing took place

We confirmed that Shell's assel impairment methodology
waos appropriate. Our modelling experts lested the infegrity of
the models used.

For price assumplions, we corroboraled future short and long:
lerm commodily prices lo external forecasts and those
adopled by other international oil companies, we ¢onfirmed
prices were used consistenlly across Shell and ‘hat pricing
differentials were reasonable and oppropriote

We engaged our oil and gos valuations team Io lest the
reasonableness of the discounl rate used for impairment
lesting.

For those assets impaired previously, we evaluated the oclual
results versus the assumplions made and whether or not
reversals are required.

For cash flow inputs where impairment lests were undertaken,

we:

s confirmed that operaling expendilure profiles and capital
costs to complete construclion could be supporled by
approved operalor budgets and manogement forecasts;

s reconciled reserves volumes in the impairment models
aond confirmed that the life-offield assumptions were
consistent with those applied in the decammissioning
and restoration provisian models; and

u performed sensitivity analyses on cerlain key variables in
the base case cash llow models 1o undersiand the
impact of changes in cerain assumptions (including oil
ond gos prices, production and operating expendilure
levels)

We assessed the reasonableness of the probability-weighting
applied to the scenario risk faclors used in the models and
the basis for the risking of the cash flows applied o each
individuol asser In so doing, we considered the stage of lhe
life of the asset, country risk and ensured consistency across
similar developments and fields.

Where impairmeni lests were undertaken, we stress tested the
models using risked discount rates that we considerad
reasonable when laking account of the nalure of Ihe asset, its
location, ils stage of development and associated risks.

The audit procedures over this risk area were performed by
our group audit leam as well as our local EY teams in
Australia, Brazil, Canada, Kazakhstan, Malayzio, the
Netherlands, Nigeria, Qatar, the UK and USA, which
cavered 79% of PPAE and invesiments in joint ventures and
associales in Upstream and Integrated Gos sagments.

We also performed specified procedures over the
recoverability of PP&E balances in Kazakhslan, the
Netherlands, Nomway and the USA which covered an
additional 6% of PP&E in Upstream and Integrated Gas
segments.

We repotted 1o the October 2017
and Jonuary 2018 meetings of the
AC that, on the basis of our analysis
of future commedily prices used in
the impairment models versus other
inlernational oil companies and
consensus analysts' forecasts, there
is strong external evidence lo
suppor! lhe reasonableness of Shell's
commodily price ossumptions - both
in the short and long term

We concluded that the impairments
recorded are appropriately
determined. Where impairment tests
were undertaken and no impairment
was recorded, we performed
specific procedures including mulh
cj:i!mensional s«ansiNviY\{1 analysis on
the key assumptions lhat drive the
impairment analysis, and concluded
that it is reasonable and supporiable
not to record an impairment charge

Where potential indicators of
impairment reversals were presenl,
we were safisfied Ihal the decisions
not lo reverse praviously recorded
impairments were supporied by
appropriole evidence.

Crossvelevenca: Sue the AC Raport an page 92 for deloils on how the AC considared Impairmanis. Also, see Noles 2 and 8 lo the *Consalidaled Financial Sialements”

SHELL ANNUAL REFORT AND FORM 20-F 2017 FINANGIAL STATEMENTS AND SUPPLEMENTS

122



Preliminiary Public Copy

Risk

Our response fo the risk

Key observations communicated
to the Shell Audit Commiltee

Estimation of decommissioning and restoration (D&R) provisions

At December 31, 2017, Shell recognised D&R
provisions of $21 billion (2016: $25 billion). L
D&R provisions are highly judgemental, as they are
caleulated using cost models based on assumptions

*hat are impacled by fulure aclivities and the legislative
environment in which Shell operates L]

D&R provisions are also affacted by changes in the
aslimated date on which production wil cacse.

The cost models are managed of a country level with
certain key assumplions derived centrally. Shall
discounts fulure estimated D8R cosls of 4%

[20106: 4%

In ouditing the D8R provisions we:

identified Ihe cost assumptions that hove the most
significant impact on the provisions and tesled the
appropriateness of these assumptians using third party
evidence, including rig and vessel rates;

engaged our valuations experls lo evaluate the
reasonableness of the discount rate applied to the
provisions;

audited the integrity of the underlying models, engaging
our modelling team or using a spreadsheet analyser tool
where appropriale;

verified the completeness of the cost estimate dalo by
comparing il with work performed an oil and gas
raserves and tesling of PP&E;

tesled the consistency of, and ralionale lor, the
contingent factors applied in the cost estimate model,
which ore derived from location specific analysis;
performed a review lo ensure that ail key movements
were understood, corroboraled and recorded correcily;
agreed cos! estimales for non-Shellaperaled ventures to
informatior provided by third parties. We investigated any
significant differences between this information and the
amount provided by Shel;

tested conringent liabilities for D8R liabilitles arising from
assels previously dispased of; and

ossessed whether DER movements should be recorded in
the income statement or capilalised by undsrsianding the
reason for the change and by comparing the movement
with the carrying amount of the related asset.

Our full and specific scope audil procedures over DR
provision were performed by our local EY teams in Ausiralia,
Brazil, Canada, Kazakhston, Mdlaysia, Nigeria, Qatar, the
Netherlanids, the UK and the USA. These covered 64% of the
decommissianing and other provisions balancs. We also
performed speci?ied procedures over these balances in the

Netherlands, Norway, and the IUSA which covered 11% of the

decommissioning and other provisions balance

In January 2018, we communicaled
to the AC that.

on the basis of the audir work
performed, we had concluded
that lhe D&R provisicns recorded
are supported by appropriate
audit evidence;

changes in D&R provisions
during the year have been
reflacled approprialely in the
financial sietements, and

the discount rate applied by
management is supporlable and
lies within an acceplable range

Crossteleience; Ses thu AC Repoit an page 92 far delails an huw the AC considered D&R provisions. Also, soa Nole 1B Ic tha ‘Consalidelod Financiol Stolenionis™
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Risk

Our response lo the risk

Key observations communicated
to the Shell Audit Committee

Accounting for assets under Shell’s disposal programme

At Dacember 31, 2017, Shell disclased

$1.0 billion of assets as held for sale

(2016: $0.3 billion). During 2017, Shell received
cash proceeds of $8.8 billion (2016: $2.1 billian)
from the sale of PP&E and businesses.

Shell's divestment progromme conlinues and there are
a number of assets for which sales and purchase
agreemenls have been reached and others where
negofiations continue 1o progress. Shell aclively
monitors the progress of each material asset disposal
lo assess whelher or nol the IFRS 5 criteria to be
clossified as an Asset Held for Sale (AHFS) are met.
This reclassification may have impairment and//or
disclosure implications.

The risk relotes to accounting for ossels under Shell's
disposal programme given the fise in innovclive deal
structures, where the traditional approach of a clean
break is no longer the norm. Examples include the
retention of certain obligations, and the acquisition of
new fights and interests. This Inreduces considerably
mare complexlty in accounting for such deals, os is
eviden! in the Canadian Oil Sands and Moliva
Iransaclions.

Our audit procedures for polential disposals focused on
audiling manogement's assessment of the likelihood of a sale
occurring within 12 months from the year end. As at
December 31, 2017, there were no moterial disposals
involving significant judgements as to whether or not a sale
was 'highly prokable’.

The most significant complex disposals in 2017 related 1o the
discontinuation of the Motiva joint venlure and subsequent
redistribution of the assets, and the disposal of the Canadian
Oil Sands and cancurrent join! acquisition of Marathan Oil
Canada Corporation,

Our audit procedures on these complex transaztians included

as appropricie lo each dispasal:

s gaining on underaloncﬁng of the transaction thraugh
enquiry and review of coniroclual arrangements;

® festing the tax consequences of the iransactons,
including the impact on deferred lox assels recognised;

®  ossessing whether the accounling reaiment was
appropriate, including consideratian of allernative views;

® lesting the methadology and the integrity of models used
in the fair value of acquited assets and businesses;

® festing the approprialeness of the key ossumplions,
including price assumptions and discaunt rates, used for
the valualion of the re-acquired assets; tesling the
measuremen! of consideralion on disposal o?lhe assel,
including deferred and conlingent consideration; and the
release of cumulalive currency translation differances thal
may be triggered by the disposal; and

® ossessing how any refained D&R liabllities should be
accounted for.

The audit precedures were carried out principally by the
group audit leam, as well as our US and Canadian audit
leams covering the most significant and complex transactions
that occurred during the year.

We communicated to the Moy and
July 2017 meetings of the AC thal
the disposal and business
combinalion elements of both
Canadian Oil Sands and Moliva
iransaclions were appropriately
accounted for.

At the Jonuary 2018 AC meeling,
we confirmed that we had
performed a review of all material
Iransactions, whether or not
complete, and we were salisfied
thal assels disposal tronsactions
completed during the year wete
oppropriately accounted for, and
that there were no other material
assels where a sole was highly
probable as of December 31,
2017, that should be clossified as
held for sole ond therefore tested for
impairment.

Crossreference: Sae the AC Repor on page 92 fei delails on how the AC roviowsd maiters in rolation to disposals. Also soo Notas 2 ond 29 Io the “Consolidoled Finonciol Siaiomanis*
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Risk

Our response lo the risk

Key observations communicated
to the Shell Audit Committce

Recognilion and measurement of deferred tax assets (DTAs)

At December 31, 2017, Shell recognised gross
DTA:s Iotalling $29 billion [2016: $34 billion),
which are recognised within two balance shest
line itemns, deferred tax assets and as an offset
against deferred tax liabilities, depending on the
overall tax position in a particular jurisdiction.

A significant proportion of DTA balances ore
supported by forecast future taxable profits, which are
derived from: Shell's commodily price assumptions and
business plans.

Eslimaling DTAs therefore requires significant
judgement, including the liming of reversols of deferred
tox liabilities |DTL| and the ovailability of future profits
agains! which tox deductions represented by the DTAs
can be offsel

In some cases, the DTA will be utilised in a period
substaniially beyond the periad of the operaling plan.
Sustained low commodily prices increase the risk lo
Ihe recoverability of the OTA due to the fact that
sufficient future taxable profits may not be achieved,

We considered the expacled liming of ulilisction of the DTA
including the relevant country fox laws that apply to the
utilisation of lox losses. This included the ability to carry tax
losses forward or back and any resrictions arising from ring
fencing tax losses to particular projects.

Our procedures depended on whether or not the DTAs ware

supporled by the unwinding of laxable temporary differences,

foracast taxable profils or 1ax planning opportunilies that
would be necessary 1o ulilise lax losses.

We assessed whether the forecas! liming of the unwinding of
faxable temporory differences were appropriate after
considering the nalure ef the temporary diﬁerence and the
relevant tax law,

For DTAs that are supported by forecast taxable profits or tax

planning opporiunities, we:

m  stress tested the commadily price ond/or olher key
assumplions that underpin Shell's assessment of forecos!
probable toxable profits;

s delermined the extent to which sufficien! probable
taxable profits would arise in the period within which the
related losses would be available for utilisation,
considering for example limits on the length of time that
losses can be carried forword |opplicoble o the USA,
the Netherlands and China in porticular] or ff losses are
ring fenced for lax purposes (including the UK and
Nigerial; and

m  considared whether the tax balances were calculated
using appropriate, and subslanlively enacled, 1ox laws
and rates.

For the lox planning stralegies necessary fo jusfify the
recognition of the DTAs, we considered whether or not the
plonning was reasonable and in line with the current lox law
including solislying ourselves that sufficient prafits would be
avoilable in the appropriate periods.

Our audit procedures over the recognition ard valuation of
DTAs were performed by our tax specialist leams in
Ausiralia, Brazil, Germany, Nigeria, Singapore, Qalar, the
UK and USA, which covered 53% of the gross DTA balance
We also performed specified proceduras over the
recognition and valuation of DTAs in Canada, China,
Denmark, France, Ireland, Kazakhstan, the Netharlands,
New Zealond, Norway and the UK, which covered an
odditionol 40% of the gross DTA balance.

We reported our conclusions o

the January 2018 meeting of the

AC tha! we had challenged the

robusiness of the key management

[udgements and confirmed that

we were satisfied:

®  as Io the existence of DTls
available for offset in the some
jurisdiction as the DTAs;

8 that where DTAs recognised are
based on income forecast to
arlse beyond Shell's planning
horizon, we consider that there
was sufficient future loxable
profit that is probable to suppert
the DTAs; however, we noted
that o greater degree of
judgement Is required in
recognising DTAs beyond
Shell’s planning horizon; and

m that lax planning sirategies
necessary (o juslify the
recognition of the DTAs ore
reasonable.

We also repotted 1o the AC that the
DTAs were oppropriately recognised
ond valued at the year end.

Crossiolerance. Ses the AC Repert on page 92 loi doloils on how the AC revicwed cerlain lax matlers, in particular the tecaverability of delarted lox asseis, Al:o sue Notes 2 and 18 Io tho "Consolidated

Financiol Statlements”.
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Risk

Qur response fo the risk

Key observations communicated
to the Shell Audit Committee

Impact of US tax reform

Al December 31, 2017, the net impact of the US
tax reform is as follows: $2.6 billion net reduction
of DTA balance with a $2.0 billion charge to the
2017 income statement,

The US lax reform was signed o law on

December 22, 2017. Because the legislation was
enacled prior to December 31, 2017, its impact was
required 1o be teflecled in Shell's 2017 hnancial
slalements.

The lox reform significantly changes US corporate
income lox low by reducing the corporate income tax
rate from 35% 1o 21%, crealing a lerritorial ‘ax system
(with @ one-lime mandatory tax on previously deferred
foreign earnings|, broadening the lax base and
allowing for immediale expensing of certain qualified

property.
A key area of judgement and estimation in the

calculation related 1o the level of profils that are
subjec! 1o the transition tax.

We audiled the impact of the US lox reform and engaged
our US tax specialists 1o assist in inlerpreting the impac! of the
new legislation on Shell.

Qur audil procedures relaling to US tax reform included:

s underslanding the legislation and considering its
application to Shell’s circumslances os well as the
judgements made;

s tesling the compleleness of Shell’s assessment of the lax
accounling impacl;

a  assessing the opproprialeness of the key assumptions used

for the calculation of the Impact, in parlicular the one-time
Iransition fax;

a tesling the methodology and inlegrity of the models used o

determine the accounting impact; and
challenging the approprialeness of the splil of the impact
between Ihe income slatement and other comprehensive
income.
The audit procedures in relation Io this risk were performed
principally by the group audil team and the full scope
componen! team in the USA.

We reported 1o the January 2018
meetling of the AC thal, based on
our audit procedures, we were
satisfied with management's
calculations of the impact of the
US 1ax reform and the key
judgements related therelo.

We further confirmed o the AC
that we consider the lax
accounting Irealment adopted by
management 1o be consistent with
the legislation on the basis of all
the information that management
could reasonably have been
expacled lo oblain.

We also highlighted 1o the AC that,
because the inferprelation and
applicotion of the legislation is
untesled, it is possible thal changes
to Shell’s assessment of the
appropriale lax accounling
frealment could be made as futther
legislative guidance is issued

Ciossteference. Soe the AC Reporl on page @2 lor detalls on how the AC 1eviewed impac) af the US tax sfeim. Also see Notas 2 and 16 lo The "C,

 Finonciol Siok

Revenue recognition relating to unrealised trading gains and losses

Shell's trading and supply function Is integraled within
lhe Downsiraam, Integraled Gas and Upstresm
segmenls and is spread across mulliple regions. It is
inharenily camplex and exposes Shell o risks that are
not normally aszocialed with core oil and gos
activitles. Whilst trading is not uncommon amongst
international oll and gas companies, il does require a
robust internal conlrol environment that is
commensurate wilh that of a financial instltution.

In our audil, we have considered the risk of unrealised
trading gains ond losses recognised as a result of
unauthorised Inading activily or deliberate misstatemen!
of Shell's Irading positions.

The deliberate missiatement of Shell’s 1roding posilions
or mis-marking of positions could result in understated
trading losses, oversiated 1rading profits and/or
individual bonuses being manipulated through
inappropriate inler-period prolit/loss allocations

In order lo address the specific risks associated wilh Shell's
trading and supply function, our Irading audit teams
comptised individuals who have significant experience of
auditing both large commodity !roging organisations and
financial inslitutions

Our audit procedures focused on:

m investigolions os lo whether or nol here were any
breakdowns of trading confrols or Instances of rogue
frading reported or known or suspecled frauds;

® fesling contrals across the Irading and supply function,
including IT general and IT application controls;

a independently obtaining confirmation of a sample of
open frading posilions with brokers and counterporties,
or performing allemalive procedures os necessary;

s performing valualion lesling of derivative positions,
including confirming lhe appropriateness of price curves
used;

m  performing independent testing of voluation models,
focusing on validating conlrac! terms and key
assumptions; and

m lesting lhe completeness of the amounts rezorded in the
financial slatements through procedures to detect
unrecorded liabilities as well as detailed cutoff
procedures around sales, purchases, rode receivables
ond trade payables.

The audit procedures lo address this risk were performed

principally by the group audil team and the full scope

componenl team in the USA.

We conlirmed that:

m  wa lesiad the volualion of
derlvative contracts os at
December 31, 2017:

m  our lesting - thiough a
combination of controls tesling
and exponded subsiantive audi!
procedures - salisfied us that
the models used to value
cantracls were appropriale for
the purposes of Ihe valuations
included in Shell's Consolidated
Financial Stalemenls; and

m  the untealised gains and losses
had been recorded
appropriately.

raveraluimnon Can Kata 10 1A tha "™ licdsiadd £i (RN
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Risk

Our response to the risk

Key observations communicaled
to the Shell Audit Committee

Enhancements to Shell’s system of IT general controls

Shell management continued o devote significant
elfort in 2817 1o enhancing Shell's system of IT
general controls (ITGCs) Foﬁowing further system
integralion and other changes to Shell's finance
systems ond global IT processes.

During any period of significant system change, there
is on increased risk 1o the inlernal finoncial conirol
environment, Consequently, in addition to the inherent
fisks associoled with auditing the [T systems of o
complex global organisation such as Shell, the audit
team focused iis procedures on the following identified
risks:

s  the ongoing migration of legacy BG ERP systems
and precesses inlo Shell’s reporting struciure and
chart of accounls:

s the migration of certain IT aclivities lo an IT hub;
and

s further standardisation of Shell's User Access
Monagement process.

Our procedures focused on the key IT procssses and conlrols
over IT sysfems crifical to our audit. These included:
managemen! of changes lo systems and access o systems;
and IT opertalions, such as problem and incident
managemen!, and backup and reslore.

We updaled our understonding of Shell's key IT applications
and IT ransitions that impacted our financial siatement audils
by carrying oul walk+through tests. We identified 130
applications that were crilicol fo our audit and therefore
included in our oudil scope, We also assessed the risk
assaciated with any key business or [T changes and
identifiad and fested opplication and T dependent manual
controls that we considered key lo the business processes
related o financial reporting

Our audit approach involved central tesling of ITGCs that we
considered important lo the finoncial slatements, including:

s management of changes 1o syslems;

®  management of access lo systems; and

s management of IT operalions

Throughout 2017, we
communicated lo the AC the
progress of our testing of inlernal
controls, including the ceniral
fasling of TGCs

In January 2018, we confirmed
that, threugh a combination of
conirol lesting and substanlive
oudil procedures, we were
satisfied that we had obtained
sufficient ond appropriate
evidence over Shell’s
managemenl of changes lo
systems, access o syslems and of
IT operations for the purpose of
our financial stolement audit

Cioss-nafevanca: Sae the AC Reparl on poge 92 lor deialls on how the AC eviewad the @nhancements lo Shall's system of IT generel contiols,

9. OTHER INFORMATION

The other information comprises the information included in the Annual Report sel out on pages 1 lo 117, 179 1o 198 and 208 1o 226 including the Stralegic

Reporl, Governance and Additional Information sactions, other than the financial statements and our auditor’s report therson. The Direclors are responsible for

the other information.

Our opinion on the linancial statemenls does not cover the other information and, except lo the exlent otherwise explicilly slaled in Ikis report, we do not

express any form of assurance conclusion thereon.

In connection with our audit of the financial stalemenls, our responsibility is to read the other information and, in doing so, considar whather the other

information is materially inconsistent with the financial statements or our knowledge obiained in the audit or olherwise appears 1o be materially misstaled. If we
idenlify such materlal inconsisiencies or apparent material missialements, we are required to determina whether there is o moteriol missialement in the financial
slalemenls or a malerial missiatement of the ather informalion. If, based on the wotk we have performed, we conclude that there is o material misstatement of
the othet information, we are requirad 1o report that fact.

We have nothing to report in this regard.

In this contex!, we also have nothing Io regorl in regard 1o our respansibility 1o specifically address the following items in the other information ond to report as
uncorrected material misstalements of the other information where we conclude thal those items meet the following conditions:

s Fou, bolonced and understondoble set out on poge 74 - the statement given by the Direclars thol they consider the Annual Report and financial
siatements loken as a whole is fair, balanced and underslandoble and provides the information recessary for shareholders lo assess Shell’s performance,
business model ond siralegy, is materially inconsistent with our knowledge obtained in the audit; or

s Audit Committee raporting se! oul on page 90 1o 93— the section describing the work of the AC does nol appropriately address matiers communicated
by us to the AC; or

»  Directors’ statement of complionce with the UK Corporate Governance Codie sal out on page 76 - the ports of the Directors’ slalement required under
the Listing Rules relating to Shell's compliance with the UK Cerporate Governance Code containing provisions specified for review by the audilor in
accordance with Listing Rule 9.8 10R|2) do nol properly disclose o departure from a relevant provision of the UK Corporote Governance Code.
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MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION

In the light of the knowledge and understanding of Shell and the Parent Company, and its environment obtained in the course af the audit, we have not
identified material misstatements in the Strategic Report or the Directors’ Report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires us to report to you if, in our opinion:

11.

adequate accounting records have not been kept by the Parent Company, or returns adequate for our audit have not been received from branches not
visited by us; or

the Parent Company financial statements and the part of the Directors’ Remuneration Report to be audited are not in agreement with the accounting
records and returns; or

certain disclosures of Directors’ remuneration specified by law are not made; or

we have not received all the information and explanations we require for our audit.

RESPONSIBILTIES OF DIRECTORS

As explained more fully in the statement of Directors’ responsibilities set out on page 73, the Directors are responsible for the preparation of the Consolidated
Financial Statements and for being satisfied that they give a true and fair view, and for such internal control as the Directors determine is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing Shell and the Parent Company's ability to confinue as a going concern,
disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the Directors either intend fo liquidate Shell
or Parent Company or to cease operations, or have no realistic alternative but to do so.

12.

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to fraud
or error, and fo issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but is not @ guarantee that an audit
conducted in accordance with ISA {UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of
these financial statements.

13.

EXPLANATION AS TO WHAT EXTENT THE AUDIT WAS CONSIDERED CAPABLE OF DETECTING IRREGULARITIES, INCLUDING FRAUD

The objectives of our audit, in respect to fraud, are; to identify and assess the risks of material misstatement of the financial statements due to fraud; to obtain
sufficient appropriate audit evidence regarding the assessed risks of material misstatement due to fraud, through designing and implementing appropriate
responses; and to respond appropriately to fraud or suspected fraud identified during the audit. However, the primary responsibility for the prevention and
detection of fraud rests with both those charged with governance of the entity and management.

Our approach was as follows:

We obtained an understanding of the legal and regulatory frameworks that are applicable to Shell and determined that the most significant are those that
relate 1o the reporting framework (IFRS, Companies Act 2006, the UK Corporate Governance Code, the US Securities Exchange Act of 1934 and the
Listing Rules of the UK Listing Authority) and the relevant tax compliance regulations in the jurisdictions in which Shell operates. In addition, we concluded
that there are certain significant laws and regulations that may have an effect on the determination of the amounts and disclosures in the financial
statements and those laws and regulations relating to health and safety, employee matters, environmental, and bribery and corruption practices.

We understood how Shell is complying with those frameworks by making enquiries of management, infernal audit, those responsible for legal and
compliance procedures and the Company Secretary. We corroborated our enquiries through our review of Board minutes, papers provided to the AC
and correspondence received from regulatory bodies and noted that there was no contradictory evidence.

We assessed the susceptibility of Shell's Consolidated Financial Statements to material misstatement, including how fraud might occur, by embedding
forensic specialists into our audit team. Our forensic specialists worked with the group audit team to identify the fraud risks across various parts of the
business. In addition, we utilised internal and external information to perform a fraud risk assessment for each of the countries of operation. We
considered the risk of fraud through management override and, in response, we incorporated data analytics across manual journal entries info our audit
approach. We also considered the possibility of fraudulent or corrupt payments made through third parties and conducted detailed analytical testing on
third party vendors in highrisk jurisdictions. Where instances of risk behaviour patterns were identified through our data analytics, we performed
additional audit procedures to address each identified risk. These procedures included festing of transactions back to source information and were
designed to provide reasonable assurance that the financial statements were free from fraud or error. We also conducted specific audit procedures in
relation to the risk of bribery and corruption across various countries of operation determined by a risk based process.
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s Based on the results of our risk assessment we designed our audit procedures to identify non-complionce with such laws and regulations identified above
Our procedures involved joutnal enlry tesfing, wilh a focus on journals meeling cur delined risk criterio based on our understanding of the business;
enquiries of lagal counsel, group management, interncl audit and all full and specific scope managemeni; review of the volume and noture of complaints
recaived by the whisileblowing holline duiing the year and focused tesling, as discussad in the key audit matters section 8 above.

s (Fany instonce of norcompliance with lows and regulations were idenlified, these were communicated lo the relevant local EY teams who performed
sufficien! and appropriote oudil procedures supplemented by oudit procedures performad at the group level. Where appropriate we consulted our
forensic specialists.

A furiher description of our responsibilities for the audit of the financial statements is located on the Financial Reparting Council's website at
https:/ /www frc.org. uk/auditorsresponsibilities. This description forms pari of our auditer’s report

14.  OTHER MATTERS WE ARE REQUIRED TO ADDRESS

Following the recommendation of the AC we were reappointed by the Company's Annual General Meeling (AGM|] on May 23, 2017, as auditor of the
Company fc hold cffice unlil the conclusion of the next AGM of the Company, and signed an engagement letler on July 25, 2017. Our total uninterrupted
period of engagement is iwo years covering periods from our appointment through o the period ended Dacember 31, 2017,

The norroudit services prohibited by the FRC's Ethical Standard were noi provided to Shell or the Parent Company and we remain independent of Shell and
the Parent Company in conducling the audil

Our audil apinion is consistent with our additional report 1o the AC explaining the resulis of our oudit,

/s/ Allister Wilson (Senior Statutory Avditor)
for and on behalf of Ernst & Young LLP,
Statvlory Auditor

london

March 14, 2018

I, The mairtenance and inlegrity of the Shell websits are the responsibility of ihe Diteclors; the work carried oul by the oudilors does nol invelws considerallon of these motters ond, accordingly, The oudilors
ac:url ne responsibilily far any changns thot may have accuned to the financlal slalemeris since they were inttially presenind on the wabsite.
2. Llegialnlion in the X governing the preparation and di valion ¢f linonclel Is moy dilfer from legislation in ather jutisdicilens.

The report set out above s included for the purposes of Royal Dutch Shell ple's 2017 Annual Report and Accounts only and does not form port of
Royal Dulch Shell ple’s Annual Report on Form 20F for 2017. ,
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Report of Independent Registered Public Accounting Firm

TO THE BOARD OF DIRECTORS AND SHAREHOLDERS OF ROYAL DUTCH SHELL PLC
Opinlon on the Financial Stalements

e have auditsd the accompanying consolidated balance sheats of Roya! Dulch Shell ple (the Companyl as of December 31, 2017 ond 2016, the relaled
consolidated s:atements of income, comprehensive income, chonqes in e?‘ully and cash flows for each of the two years in the periad ended December 31,
2017, and the related noles (collectively referred 1o as the Consolidoted Financial Statemenis). In our o?inion, the Consolidated Financial Statements present
faitly, in oll meteriol resEecls, the cansolidated financlal cjaosivion of the Company af December 31, 2017 and 2016, and the resulls of il operalions and ils
cash flows for =ach of the twa years |n lheéaeviod ended Dacember 31, 2017, in conformily with International Financiol Repotling Standards (IFRS) as issued
by the Internalional Accounling Siandards Board (IASB| and in conformity with IFRS as adopted by the European Union.
As discussed in Note 4 o the Consolidated Financial Statements, in 20 16 Royal Dulch Shell plc elected to change the composition of its reportable segments.
We also audited the adjusiments 1o the 2015 Consolidated Financial Statements to retrospectively reflect the change in composition of repoitable segments. In
our opinion, such adjusimenls are ap‘proprio'e ond hove been properly applied. We were not engaged to audil, reviaw or apply any procedures togthe 2015
Consolidated Financial Statements of the ComEony other thon wilh respect lo the odjustments and; accordingly, we do not express an opinian or any ather
form of assurance on the 2015 Consolidated Financial Statements taken as @ whole.
We also have audiled, in accordance with the standards of the Public Company Accounting Oversight Board United Stales] PCAOB, the Company's internal
cantrol over financial reporlin%‘as of December 31, 2017, based on criterio esroblished in Internal ConirolIntegrated Framewark issved by the Cammitiee of
Spansoring Organizations of the Treadway Commission (201 3 framework;, and our report dated Morch 14, 3%1 8, expressed on unqualified opinion thereon

Basis for Opinion

These finoncial stclements are the responsibility of the company's management. Our responsibility is to express an opinion on the company's financial slatements
based on our cudits. We are a public accounting fim registered with the PCAOB and are required lo be independen! with respect io the campany in accordance
with the US federal securlties laws and the opplicable riles and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the slandards of lhe PCAOB. Those slandards require that we plan and perform the audit to obtain reasonable
assurance aboul whether the financial slatements are free of material misstatement, whether due 1o error or fraud. Our audits included performing pracedures 1o
assess the risks of material misstatement of the financial sialements, whether due 1o error or froud, and performing procedures thal respond 16 those risks. Such
procedures included examining, on o test basis, evidence regarding the amaunts and disclosures in the linancial siatements. Our audits also included
evaluating the accounting principles used and significant eslimales mode by management, as well os evaluating the averall presentalion of the financiol
stalements. We believe that our audils provide a reasonable basis for our opinian.

/s/ Ernst & Young LLP

We hove served as the Company's auditor since 2016
London, United Kingdom

March 14, 2018

TO THE BOARD OF DIRECTORS AND SHAREHOLDERS OF ROYAL DUTCH SHELL PLC

Opinion on Internal Control over Financial Reporting

We have audiled Royd Dutch Shell ple’s [the Companyl internal control over financial repatting as of December 31, 2017, based on crileria sstablished in
Internol Control—Integroted Framework issued by the Commiltee of Sponsaring Organizations of the Treodway Commission (2013 framework) fthe COSO
CIi.'egio‘l:.:ICn)gg opinion, the Compony maintained, in all material respects, effective internal conlirol over tinancial reporling as of December 31, 2017, based
on ihe criterig,

We dlso have oudited, in accordance with the standards of the Public Company Accounting Oversi%hl Board (Uniled States] [PCACB|, the Consolidated
Financial Statements of the Company, and our report dated March 14, 2018, expressed an unqualified opinion thereon.

Basis for Opinlon

The company's management is responsible for maintolning effeclive intemal cantrol over finoncial reporling and for its assessment of the aftectiveness of
internal control aver financial reporting included in the accompanying Management’s Report on Internal Control over Financial Reporting as sel out on

page 82. Our responsibilily is 1o express an opinion on the company's internal control over financial reparling based on our audil. We are a public
accounting firm registered with the PCAOB and are required lo be independent with respect 1o the company in accordance with the US federal securities laws
and the applicable rules and regulations of the Securities and Exchange Cammission and the PCACB,

We conducled out audil in accordance with the slandards of the PCAOB. Those standards require that we plan and perform the audil lo oblain reasonable
assurance aboul whether effective internal control over finencial reporting was maintained in all malerial respecls, Our audit included obtaining an
understanding of internal conlirol over financiol reporling, assessing the risk that @ moterial weakness exis's, tesling and evalualing the design and operating
effectiveness of inlernal contiol based on Ihe assessed risk, and performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinlon.

Definilion and Limitations of Internal Cantrol over Financial Reporting

A company's internal control over financial reperting Is a process designed to provide reasonable ossurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepled accounling principles. A campany'’s inlenal canirol over
financial reporting includes those policies and procedures that | 1) pertain to the maintenance of iecords that, in reasonable delail, accurately and fairly reflect
the transachions and dispositions of the assels of the company; (2) provide reasonoble assurance that fransactions are recarded s necessary lo permit
preparalion of linancial slatements in accordance with generally accepted accounling principles, and that receipts and expenditures of the company are being
made only in accordance with authorisalions of managsment and directors of the company; and (3) provide reasonable assurance regording prevention or
timely detecton of unauthorised acquisition, use, or disposilion of the company’s ossets thol could hove a material effect on the financial statements.

Because of ils inherent limitations, internal control over financial reporling may nol prevent or delec! misstalements. Also, projectians of ony evaluation of
effecliveness o future periods are suly‘ecr fo the risk that controls may bacome inadequate because of changes in conditions, or that the degree of campliance
with the policies or procedures may deleriorale.

/s/ Ernst & Young LLP
London, United Kingdom
March 14, 2018

| The mainlonance ond inlegrity of the Shell webslie aim tho spansibiliy of he Dincrats; the watk canied out by the audiiors does not involve cenideration of these mollsrs and, accordingly, the auditors
aceapl no rotponsibility for any changes that may havo occured lo he financial siatoments s.nce thay were inifiolly prasunted on the wobstie,

2. legilolion inthe UK gaveining the greparotion ond di lion el linoncial statements may diffor from laguslation in othar |

The reBorrs sel out abave are included for the purposes of Royal Dutch Shell plc’s 2017 Annual Report on Form 20F only and do not farm part of

Royal Dutch Shell plc’s Annual Report on Accounts for 2017.
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Report of Independent Registered Public Accounting Firm /i1

TO THE BOARD OF DIRECTORS AND ROYAL DUTCH SHELL PLC SHAREHOLDERS

In our opinion, the accompanying Consolidated Stalement of Income, the Consolidated Statement of Comprehensive Income, the Consolidated Statement of
Changes in Equily, the Consolidated Statement of Cosh Flows and the related Notes 1o the Consolidated Financiol Stalements for the year ended

December 31, 2015 belfore the effecis of the adjusiments 1o relrospeciively reflect the change in the composition of reportable segments described in Note 4
present fairly, in all moteriol respects, the tasults of operolions and cash flows of Royal Dutch Shell plc [the Company| and its subsidiaries (collectively Shelll, in
conformily with Intarnational Financial Reporting Standards as issued by the Internarional Accounting Standards Boord and in conformity wilh Interational
Financial Reporting Standards as adopled by the European Unien {the 2015 financial statemenls befere the affects of the adjustments discussed in Note 4 are
not presented herein)

These financial statements are the responsibilify of the Company's management. Qur responsibility is to express an opinion on these financial statemenls bazed
on our audit. We conducted our oudit of these finoncial statements, before the effecs of the adjusiments described above, in accordance with the standards of
the Public Company Accounting Oversight Board (United Stotes). Those slandards require that we plan ond perform the audit o obiain reasonable ossurance
about whether the financial statements ore free of molerial misstalement. An oudit includes examining, on o tes! basis, evidance supporiing lhe amounis and
disclosures in the financial stalemenls, assessing the accounting principles used and significant eslimales mode by management, and evalualing the overall
finoncial statemeni preseniation. We belisve thal our audit provides a reasonable bosis for our opinion.

We were nol engaged lo oudil, review, or apply any procedures to the adjusiments 1o retrospectively reflect the change in the composition of reportable
segments describad in MNote 4 and accordingly. we do nol express on opinion or any other form of assurance about whelher such adjusiments are appropriate
and have been propeily applied. Those adjustments ware audited by other auditors.

/s/ PricewalerhouseCoopers LLP
london, United Kingdom
Morch Q, 2016

Note that tha report set out above is included fer the purposes of Royal Duich Shell ple’s Annual Report on Form 20 for 2017 only and doss not form part of
Royal Dulch Shell ple’s Annual Report and Accounts for 2017,

136 FINANCIAL STATEMENTS AND SUPPLEMENTS SHELL ANNUAL REPORT ANB FORM 20-f 2017



Preliminiary Public Copy

Consolidated Financial Statements
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Consolidated Financial Statements Coniinucdd

Consolidated Statement of Income $ million
Noles 2017 2016 2015
Revenue 4 305,179 233,591 264,960
Share of profit of joint venlures and ossociates Q 4,225 3,545 3,527
Interest and cther income 5 2,466 2,897 3,669
Total revenue and other income 311,870 240,033 272,156
Purchases 223,447 162,574 194,644
Production and manufacluring expenses 26,652 28,434 28,095
Selling, distribution and administrative expenses 10,509 12,101 11,956
Research and development 922 1,014 1,093
Exploration 1,945 2,108 5719
Depreciation, depletion and amorlisation 4 26,223 24,993 26,714
Interes! expense 6 4,042 3,203 1,888
Total expendilure 293,740 234,427 270,109
Income before laxalion 18,130 5,606 2,047
Taxalion charge/credit) 16 4,695 829 (153)
Income for the period 4 13,435 4,777 2,200
Income oftribulable lo non-controlling interest 458 202 261
Income attributable 1o Royal Dutch Shell ple shareholders 12,977 4,575 1,939
Basic earnings per share ($) 24 1.58 0.58 0.31
Diluted earnings per share ($] 24 1.56 0.58 0.30
Consolidated Statement of Comprehensive Income $ million
Notes 2017 2016 2015
Income for the period 13,435 4,777 2,200
Other comprehensive incame/{loss|, net of tax 22
Items that may be reclassified to income in later periods:
Currency translation differences 5,156 703 {(7.121]
Unreclised gains/(losses) on securilies 593 [214) [707)
Cash flow hedging {losses|/gains (552) (617) 6l
Nel investmen! hedging losses = [2,024) =
Share of other comprehensive income/(loss] of joint ventures and associates 9 170 (28) (40)
Total 5,367 (2,180) {7,807
llems that are not reclassified lo income in loter periads:
Retirement benefits remeasurements 604 (3,817) 4,051
Other comprehensive income/|loss| for the period 5971 15,997} (2,856|
Comprehensive income/(loss| for the period 19,406 {1,220) 656)
Comprehensive income atiributable 1o non-controlling interest 578 154 155
Comprehensive income/(loss| atiributable to Royal Dutch Shell plc shareholders 18,828 {1,374) 811)
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Consolidated Balance Sheet $ million
Notos Dec 31,2017 Dec 31,2016
Assets
Non-current assets
Intangible assets 7 24,180 23,967
Property, plant and equipment 8 226,380 236,098
Joint ventures and associates 9 27,927 33,255
Investmenls in securities 10 7,222 5,052
Deferred tax 16 13,791 14,425
Retirement benelits 17 2,799 1,456
Trade and other receivables 1 9,394 9,553
311,693 324,706
Current assets
Inventories %2 25,223 N 778
Trade and other receivables 1 49,869 45,664
Cash and cash equivalents 13 20,312 19,130
95,404 86,569
Totol assels 407,097 411,275
Liabilities
Non-current liabilities
Debt 14 73,870 82,992
Trade and other payables 15 4,428 6,925
Delerred tox 16 13,007 15,274
Relirement benefits 17 13,247 14,130
Decommissianing and other provisians 18 24,966 29,618
129,518 148,939
Current liabilities
Debt 14 11,795 9,484
Trade and other payables 15 56,663 53,417
Taxes payable 16 7,250 6,685
Relirement benefits 17 594 455
Decommissioning and other provisions 18 3,468 3,784
79,767 73,825
Total liabilities 209,285 222,764
Equity
Share capital 20 696 683
Shares held in trust 21 917] (901)
Other reserves 22 16,932 11,298
Retained earnings 177,645 175,566
Equity attribulable to Royal Dulch Shell plc shareholders 194,356 186,646
Non-controlling inlerest 3,456 1,865
Tolal equiy 197,812 188,511
Total liabilities and equity 407,097 411,275

Signed on behalf of the Boord

/s/ Jessica Uhl

Jessica Uhl
Chiel Financial Officer
March 14, 2018
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Consolidated Financial Statements . -inuer)

Consolidated Statement of Changes in Equity $ million
Equity attributable to Royal Dutch Shell ple sharcholders
Shares Other Non-

Share capital  held in trust resecves Retained controlling Totel

[see Note 20)  (see Note 21)  (see Note 22) earnings Tatal interast aquily
At January 1, 2017 683 (901 11,298 175,566 186,646 1,865 188,511
Comprehensive income for the period - - 5,851 12,977 18,828 578 19,406
Dividends poid (see Nole 23) - - - [15,628] (15,628) (406)  [16,034)
Scrip dividends (see Note 23) 13 — 113] 4,751 4,751 — 4,75
Shorebased compensation — 116) [204] (74) {204) = [294)
Other changes in non-controlling inlerest [A] - — - .3 53 1,419 1,472
At December 31, 2017 696 1917) 16,932 177,645 194 356 3,456 197,812
At January 1, 2016 546 (584 |17,186] 180,100 162,876 1,245 164,121
Comprehensive loss for the period — - (5,949) 4,575 (1,374) 154 (1,220)
Dwidends paid (see Note 23) — — - [14,959) (14,959) (180) (15,139)
Serip dividends (see Note 23) 17 — 7| 5,282 5,282 .- 5,282
Shares issved 120 — 33,930 — 34,050 — 34,050
Share-based compensation [B] —_ (317) 520 141 344 — 344
Other changes in non-conlrolling interest [A] — — — 427 427 646 1,073
At December 31, 2016 683 (Q0)) 11,298 175,566 186,646 1,865 188,511
At January 1, 2015 540 [1,190] (14,365) 186,981 171,966 820 172,786
Comprehensive loss for the period - — (2,750) 1,939 811) 155 (656)
Dividends paid (see Note 23| — - — (11,972)  (11,972) (17 12,089)
Serip dividends [see Note 23| % e 7l 2602 2,602 —  m03
Repurchases of shares () — ] ] ] — ]
Share-based compensotion - 606 [65) 48 589 - 589
Other changes in non-controlling interest [A] - - - 501 501 387 888
At December 31, 2015 546 1584 {17,186] 180,100 162,876 1,245 164,121

|A] Includes in 2017 the nonconirelling interost of $1,286 million crising on the acquisition of o S0% connalling inlerest In Marathon Oil Cancda Corporation (see Nois B}, The iemoinder in 2017, ond the
amounts in 2016 aad 2015, mainly relole to public offerings of limiled parinar unlts i Shell Midsheam Parinors, LP. The dilferanca betwean tha procoods ofier lox ond the inciease In noncontialling inerest,

moosured by efarance 1o the carying omount of tho onity's net assets of the dole of each ranscclion, wos 1cognised In raloined sarnings

[8] Includas o reclassification of $534 million bolween shates hald in rus! and ather msuwas, with na impac! an jelal equily. in ander ko opprapriately rellect the eatrying amount of shares held in tust at cost.
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Consolidated Statement of Cash Flows $ million
Notas 2017 2016 2015
Income for the period 13,435 4,777 2,200
Adjustment for;
Current tax 6,591 2,731 7,058
Interest expense (nel) 3,365 2,752 1,529
Deprecialion, deplelion and amortisafian 26,223 24,993 26,714
Net gains on sale and revaluation of non-current assels and businesses (1,640} 12,141 13,460
lIncrease)/ decrease in invenlories (2,079) (5,658) 2,827
(Increasa)/decrease in curren! receivables (1,686] 2,038 9,852
Increase/[decrease| in current payables 607 (2,669) (7,158)
Share of profit of joint venlures and associales (4,225) (3,545) [3,527)
Dividends received from joint ventures and associates 4,998 3,820 4,627
Deferred fax, retirement benefils, decommissioning and other provisiors (3,918) 1823) (5,827)
Other 286 (1,226) 2,648
Tax paid 16,307) (4,434) |7,673)
Cash flow from operating activities 35,650 20,615 29,810
Capilal expendilure (20,845) (22,116} (26,131)
Acquisition of BG Group ple, net of cash and cash equivalents acquired 29 — [11,421) —
Invesiments in |oin! ventures and associales (595) (1,330] [896)
Proceeds from sale of property, plant and equipment and businesses 8,808 2,072 4,720
Proceeds from sale of joint venlures and associales 2177 1,565 276
Interest received 724 470 288
Other 1,702(A] (203) (664)
Cash flow from investing activities (8,029) (30,963) (22,407)
Nel decrease in debl with malurity period within three months (869) (360) (586)
Other debt:
New borrowings 760 18,144 21,500
Repayments (11,720 6,710) (6,023)
Interest pold (3,550 (2,938) (1,742
Change in non-controlling inlerest 293 1,110 598
Cash dividends paid to:
Royal Duich Shell plc shareholders 23 (10,877| 9,677| (9,370
Non-contrelling interest (406) (180 (ALZ]
Repurchases of shares — - (409)
Shares held in trust: net purchases and dividends received (712) 1160) (39)
Cash flow from financing activities (27,086) 771) 3,812
Currency Iranslation differences relating to cash and cash equivalents 647 {1,503) {1,070)
Increase/(decrease| in cash and cash equivalents 1,182 112,622) 10,145
Cash and cash equivalents ot January | i 19,130 31,252 21,607
Cash and cash equivalents at December 31 13 20,312 19,130 31,752
|A] Includos $2,635 million fiom the sale of Shall's inierest in Woodside Patioleum Liniiad [see Netu 10).
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Notes to the Consolidated Financial Statements

1 BASIS OF PREPARATION

The Consalidated Financial Statements of Royal Dutch Shell plc {the Company} and ils subsidiaries (collectively referred to as Shell] have been prepared in
accordance with Ihe provisions of the Companies Act 2006 (he Act| and Article 4 of the IAS Regulation, and therefore in accordance with International
Financial Reporling Standards (IFRS) as adopled by the Eutopean Union. As applied to Shell, there are ne material differences from IFRS as issued by the
International Accounting Standards Board (IASB); therafore, the Consolidated Financial Stolements have been prepared in accordance with IFRS as issued by
the IASB.

As described in the accounting policies in Note 2, the Consolidated Financial Staternents have been prepared under the historical cost conveniion except for
cerlain items measured o fair volue. Those accounting policies have been applied consistently in all perieds.

Tha Cansolidated Financial Statements were approved and authorised for issue by the Board of Directors on March 14, 2018.

2 SIGNIFICANT ACCOUNTING POLICIES, JUDGEMENTS AND ESTIMATES

This Note describes Shell's significant accounting policies, which ore those relevant to an understanding of the Consolidated Financial Statements, and
includes the measurement bases used in their preparation. !t allows on understonding as 1o how Iransactions, other evenls and condilions are reported. It alsa
describes: (a) judgements, apail from those involving estimolions, thal management makes in applying the policies that have the most significant effect on the
amounls recognised in the Consolidated Financiol Stalements, and (b) estimations, including assumptians about the fulure, that management makes in applying
the policies. The sources of eslimation uncerlainty that have a significant risk of a material adjusiment to the carrying amounts of assats and liobilities within the
nex financiol year are speclfically identified as o significant eslimate

NATURE OF THE CONSOLIDATED FINANCIAL STATEMENTS

The Consolidated Financial Stalements are presented in US dollars |dollars| and comprise the financial siatements of the Company and its subsidiaries, being
lhose entities over which the Company has conirol, either directly or indirectly, through exposure or rignis to their variable: returns and the ability to affect those
relurns through its power over the entities. Information aboul subsidiaries ot December 31, 2017, can be found in Exhibit 8

Subsidiaries are consolidated from the dale on which conrol is obtained until the date that such control ceases, using consistent accounting policies. All inter:
company balances and tansactions, including unrealised profits arising fram such ransactions, are eliminated. Unrealised losses are also eliminaled unless the
lransaclion provides evidence of on impairment of the asset Iransferred. Non-controlling interest represents the proportion of income, ather comprehensive
income and net assels in subsidiaries that ts not atkributable to the Company's sharsholders

CURRENCY TRANSLATION

Foreign cutrency Iransaclions are Iranslated using the exchange rote al the dates of the transoctions or valualian where ilems are re-measured. Foreign
exchange gains and losses resulling from the setlement of such transactions and from the translation at quarterend exchonge rates of monetary assels and
liabilities denominated in foreign currencies (including those in respect of intercompany bolances unless related to loans of a longterm invesiment narure) are
recognised in income, except when recognised in other comprehensive income in respec! of cash flow or net invesiment hedges, and presented within interest
and other income or within purchases where not related to financing. Share capital issued in currencies other than the dollar is rransloted af the exchange rate
of the dale of issue.

On consolidaiion, assers and liabilities of nondollar entities are Ironslated ta dollars al yearend roles of exchange, while their statlements of income, ather
comprehensiva income and cash flows are translaled at quatlerly oveiage rales, The resulling translatian differences are racognised os currency iranslation
differences within other comprehensive income. Upon sale of all o part of an interest in, or upon liquidation of, an eniity, the appropriata portion of cumulative
currency translalion differences relaled o that entily are generally recognised in income.

REVENUE RECOGNITION

Revanue from sales of oil, natural gas, chemicals and olher products is recognised af the fair value of consideration received ar receivable, after deducling
sales laxes, excise duties and similar levies, when the significant risks and rewards of ownership have been transferred, which is when lille passes 1o the
cuslomer. For sales by Integrated Gas and Upsireom operalians, this generally o=curs when product is physically ransferred into a vessel, pipe or other
delivery mechonism; for scles by refining operations, it is either when product is placed onboard a vessel or offionded from the vessel, depending on the
contraciually agreed lerms; and for sales of ail products and chemicals, i1 is either ol the point of delivery or the point of raceip!, depending on contractual
conditions.

Reverue resulling from hydrocarbon production from properties in which Shell has an interest wilh pariners In joint arrangements is recognised on the basis of
Shell's working interest (entilement method). Revenue resulling from the praduction of cil and nalural gas under production-shoring contracts [PSCs) is
recagnised for those amounts relaling o Shell’s cost recoveries and Shell's share of the remaining production. Gains and lasses on derivative conlracts and the
revenue and casts associated wilh other conlracts thal are classified as held for trading purposes are reported on a net basis in the Consolidated Statement of
Income. Purchases and sales of hydrocarbons under exchange conirocls that ore necessary lo obtain or raposition feedstocks for refinery operations are
presentad net in the Consolidaled Siatement of Income.

RESEARCH AND DEVELOPMENT
Development casts that are expecled to generate probable future economic benefits are capitalised as intongible assets. All other research and development
expendilure is recognised in income as incurred.
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EXPLORATION COSTS

Hydrocarbon exploration cosls are accounted for under the successtul effits method: exploration costs are recognised in income when incurred, except that
exploratory drilling costs, including in respect of operating leases, are included in property, plant and equipment pending delermination of proved reserves.
Exploration costs capilalised in respact of exploration wells that are more than 12 months old are writlen off unless; (a) proved reserves are booked:; or

(bl (i) they have found commetcially producible quantilies of reserves and |ii) they ore subject 1o furiher exploratian or appraisal oclivily in that either drilling of
additional exploratory wells is under way or firmly plonned for the near [uture cr other aclivities ore being undertaken fo sufficiently progress the assessing of
reserves and lhe economic and operaling viobility of the project.

PROPERTY, PLANT AND EQUIPMENT AND INTANGIBLE ASSETS

Recognition

Property, plant and equipment comprise assels owried by Shell, assets held by Shell under finance leases and assets operated by Shell as conlractor in PSCs
They include righls and concessions in respect of properties with proved reserves (proved properties| and with no proved reserves (unproved properlies).
Properly, plan! and equipment, including expenditure on major inspections, and intangible assels are initially recognised in the Consolidated Balance Sheet al
cast where it is probable that they will generate future economic benelits. This includes capitalisation of decommissioning and resleralion costs associated with
provisions for assel retirement (see “Provisions"), certain development costs (see “Ressarch and development”| and the effects of associated cosh flow hedges
[see “Financial instruments and other derivative conlracts'] as applicable. The accounting for exploration costs is described separately (see “Exploration cosls”).
Intangible assets include goodwill, liquefied natural gas LNG| offtoke and sales coniracts oblained through acquisition, software costs and rademarks. Interest
is copitolised, @s on increase in properly, plant and equipment, on major capilal projecis during consiruction.

Property. plant and equipment and inlangible assets are subsequently carried at cost less accumulated depreciation, depletion ond amortisatian |including any
impairment]. Gains and losses on sale are dstermined by comporing Ihe proceeds with the carrying amourits of assets sold and are recognised in income,
wilhin interest and other incame.

An osse is classified as held for sale if ils carrying amount will be recovered principally through sale rather than through conlinuing use, which is when the sale
is highly probable and it is ovailable for immediale sole. Assets classified as held for sole are measured al the lower of the carying amount upon classification
and the fair value less costs fo sell

Depreciation, depletion and amortisation

Property, plant and equipment related to hydrocarbon production oclivities are in principle depreciated on a unitafproduction basis over the proved
developed reserves of Ihe field concerned, olher than assels whose useful lives differ from the lifelime of Ihe field which ore depreciated applying the straight
line method. However, for certain Upstream assets, the use for this purpose of proved developed reserves, which are delermined using the SEC:mandated
yearly overage oil and gos prices, would result in depreciation chorges for these assels which do nol rellect the paltern in which their fulure economic benefits
ore expecled to be consumed as, for example, il may result in assets with longteim expected lives being deprecialed in full within one year. Therefore, in
these inslances, other approaches are applied to determine the resarves base for the purpose of calculating depreciation, such as using management's
expectations of fulure oil and gas prices rather than yearly average prices, lo provide a phasing of periodic deprecialion charges that more approprialely
reflects the expecied ufilisation of the assats concerned.

Rights and concessions in respect of proved properlies are depleted on the unit-otproduction basls over the lotal proved reserves of the relevon! area. Where
individually insignificant, unproved properlies may be grouped and deprecioted based on faclors such as the average concession term and pas! experience of
racognising proved reserves

Property, plant and equipment held under finance leases and capitalised NG offake ond sales contracts are deprecialed or amortised over the term of the
respeclive conlract. Other properly, plant and equipment and intangible ossels are depreciated or amortised on a siraightline basis over their astimated useful
lives, except for goodwill, which is not amortised. They include refineries and chemical plants (for which the useful life is g