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CHAIRMAN’S LETTER

Chad Hollid
Chairmon i

Dear Shareholder,

| am pleased to invite you to the Company’s Annual
General Meeting (AGM) which will be held at the
Circustheater, Circusstraat 4, 2586 CW The Hague, The
Netherlands on Tuesday May 24, 2016.

Whilst this will be my first AGM since becoming Chairman
last year, | was pleased to chair the General Meeting held
in January of this year when shareholders voted in favour
of the recommended combination between Royal Dutch
Shell plc and BG Group plc (BG). The shareholders of BG
also voted in favour of the combination the day following
our General Meeting.

BUSINESS OF THE AGM

The business to be conducted at the AGM is set out in this
Notice with explanatory notes concerning each of the
resolutions. The business is mainly of a routine nature for a
listed company and your Board recommends that you vote
in favour of Resolutions 1 to 18. However, we have also
received a shareholder resolution pursuant to Section

338 of the Companies Act 2006 and, for the reasons
explained in the Explanatory Notes to this Notice, your
Board recommends that you vote against this resolution
(Resolution 19).

The AGM will be conducted in English although there will
be Dutch translation facilities available.

DIRECTORS

In line with the UK Corporate Governance Code, all
Directors will retire at the AGM and seek reappointment by
shareholders.

| believe that each of the reappointments proposed in
Resolutions 3 to 13 are in the best interests of the
Company. The biographical details of each Director are
given on pages 6 and 7 and | hope you will vote in support
of these resolutions.

QUESTION AND ANSWER SESSION

The AGM provides an opportunity for you to ask questions
about the business set out in this Notice and to raise other
matters about the business of the Company. As Chairman
of the AGM, | will endeavour to ensure that discussions are
kept relevant and that as many shareholders as possible
have the opportunity to speak.

VOTING

All resolutions for consideration at the AGM will be decided
on a poll rather than a show of hands. This means that a
shareholder has one vote for every share held. If you are
not able to come to the AGM in person, | would urge you to
vote by following the guidance notes on pages 11 to 13.

Yours sincerely,

Chad Holliday
Chairman
March 11, 2016
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SHAREHOLDER

PRESENTATION, LONDON

A presentation has been arranged for shareholders
at 11:00 (UK time) on Thursday May 26, 2016 — two
days after the AGM — at Central Hall Westminster,
Storey’'s Gate, Westminster, London, SW1H 9NH,
United Kingdom. The presentation is not part of the
AGM,; it is a separate meeting and, while all
shareholders are invited to attend, it may be of
particular interest to UK resident shareholders who
wish to hear about the Company’s progress and ask
questions in person. The Chairman will be present,
along with Ben van Beurden, Chief Executive Officer,
Simon Henry, Chief Financial Officer and Michiel
Brandjes, Company Secretary.

Further details can be found on page 15.

AGM WEBCAST

Shareholders unable to attend the AGM in person can
watch via our webcast which will be broadcast live at
10:00 (Dutch time), 09:00 (UK time) on the day of the
AGM. Shareholders who wish to follow the webcast
should log on to www.shell.com/agm/webcast and
follow the online instructions.

Further details can be found on page 12.
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NOTICE OF ANNUAL
GENERAL MEETING

Notice is hereby given that the Annual General Meeting (the “AGM*) of Royal Dutch Shell plc (the “Company”) will be
held at the Circustheater, Circusstraat 4, 2586 CW The Hague, The Netherlands at 10:00 (Dutch time) on Tuesday May
24, 2016, for the purposes of considering the following business:

To consider and, if thought fit, to pass the following
resolutions, with those numbered 1 to 16 being proposed
as ordinary resolutions and those numbered 17 to 19
being proposed as special resolutions.

For ordinary resolutions to be passed, more than half of
the votes cast must be in favour of the resolution, while in
the case of special resolutions at least three-quarters of
the votes cast must be in favour.

RESOLUTION 1

That the Company's annual accounts for the financial
year ended December 31, 2015, together with the
Directors’ report and the Auditor’s report on those
accounts, be received.

RESOLUTION 2

That the Directors’ Remuneration Report, excluding the
Directors’ Remuneration Policy set out on pages 98 to
105 of the Directors’ Remuneration Report, for the year
ended December 31, 2015, be approved.

RESOLUTION 3
That Ben van Beurden be reappointed as a Director of
the Company.

RESOLUTION 4
That Guy Elliott be reappointed as
a Director of the Company.

RESOLUTION 5
That Euleen Goh be reappointed as a Director of the
Company.

RESOLUTION 6
That Simon Henry be reappointed as a Director of the
Company.

RESOLUTION 7
That Charles O. Holliday be reappointed as a Director of
the Company.

RESOLUTION 8
That Gerard Kleisterlee be reappointed as a Director of
the Company.

RESOLUTION 9
That Sir Nigel Sheinwald be reappointed as a Director of
the Company.

RESOLUTION 10
That Linda G. Stuntz be reappointed as a Director of the
Company.

RESOLUTION 11
That Hans Wijers be reappointed as a Director of the
Company.

RESOLUTION 12
That Patricia A. Woertz be reappointed as a Director of
the Company.

RESOLUTION 13
That Gerrit Zalm be reappointed as a Director of the
Company.

Shell opened a new hydrogen fuelling station in Homburg, Germany in March 2015

Thall
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RESOLUTION 14

That Ernst & Young LLP be reappointed as Auditor of the
Company to hold office until the conclusion of the next AGM
of the Company.

RESOLUTION 15

That the Audit Committee of the Board be authorised to
determine the remuneration of the Auditor for 2016.

RESOLUTION 16

That the Board be generally and unconditionally authorised,
in substitution for all subsisting authorities, to allot shares in
the Company, and to grant rights to subscribe for or to
convert any security into shares in the Company, up to an
aggregate nominal amount of €185 million, and to list such
shares or rights on any stock exchange, such authorities to
apply until the earlier of the close of business on August 24,
2017, and the end of the next AGM of the Company (unless
previously renewed, revoked or varied by the Company in
general meeting) but, in each case, during this period the
Company may make offers and enter into agreements which
would, or might, require shares to be allotted or rights to
subscribe for or to convert securities into shares to be
granted after the authority ends and the Board may allot
shares or grant rights to subscribe for or to convert securities
into shares under any such offer or agreement as if the
authority had not ended.

RESOLUTION 17

That if Resolution 16 is passed, the Board be given power to
allot equity securities (as defined in the Companies Act
2006) for cash under the authority given by that resolution
and/or to sell ordinary shares held by the Company as
treasury shares for cash as if Section 561 of the Companies
Act 2006 did not apply to any such allotment or sale, such
power to be limited:
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(A)

to the allotment of equity securities and sale of treasury
shares for cash in connection with an offer of, or invitation
to apply for, equity securities:

(i) to ordinary shareholders in proportion (as nearly as
may be practicable) to their existing holdings; and

(ii) to holders of other equity securities, as required by
the rights of those securities or, as the Board otherwise
considers necessary,

and so that the Board may impose any limits or restrictions
and make any arrangements which it considers necessary
or appropriate to deal with treasury shares, fractional
entitlements, record dates, or legal or practical problems
arising in any overseas territory, the requirements of any
regulatory body or stock exchange or any other matter
whatsoever; and

(B)

in the case of the authority granted under Resolution 17
and/or in the case of any sale of treasury shares for cash,
to the allotment (otherwise than under paragraph (A)
above) of equity securities or sale of treasury shares up to
a nominal amount of €27 million,

such power to apply until the earlier of the close of
business on August 24, 2017, and the end of the next
AGM of the Company but, in each case, during this period
the Company may make offers and enter into agreements
which would, or might, require equity securities to be
allotted (and treasury shares to be sold) after the power
ends, and the Board may allot equity securities (and sell
treasury shares) under any such offer or agreement as if
the power had not ended.

RESOLUTION 18

That the Company be authorised for the purposes of
Section 701 of the Companies Act 2006 to make one or
more market purchases (as defined in Section 693(4) of
the Companies Act 2006) of its ordinary shares of €0.07
each (“ordinary shares”), such power to be limited:

(A)

to a maximum number of 795 million ordinary shares;

(B)

by the condition that the minimum price which may be paid
for an ordinary share is €0.07 and the maximum price
which may be paid for an ordinary share is the higher of:

(i) an amount equal to 5% above the average market
value of an ordinary share for the five business days

immediately preceding the day on which that ordinary
share is contracted to be purchased; and

(ii) the higher of the price of the last independent trade
and the highest current independent bid on the trading
venues where the purchase is carried out,

in each case, exclusive of expenses;

such power to apply until the earlier of the close of
business on August 24, 2017, and the end of the next
AGM of the Company but in each case so that the
Company may enter into a contract to purchase ordinary
shares which will or may be completed or executed wholly
or partly after the power ends and the Company may
purchase ordinary shares pursuant to any such contract
as if the power had not ended.
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RESOLUTION 19 - SHAREHOLDER RESOLUTION

The Company has received notice pursuant to the UK
Companies Act 2006 of the intention to move the following
resolution at the Company’s 2016 AGM. The resolution
has been requisitioned by a group of shareholders and
their statement in support of their proposed resolution is
given on page 10.

Your Directors consider that Resolution 19 is not in the
best interests of the Company and its members as a
whole and unanimously recommend that you vote
against Resolution 19 for the reasons explained on
page 10.

Shareholder resolution

Shell will become a renewable energy company by
investing the profits from fossil fuels in renewable
energy; we support Shell to take the lead in creating a
world without fossil fuels and expect a new strategy
within one year.

By order of the Board

Michiel Brandjes
Company Secretary

March 11, 2016
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DIRECTORS’ BIOGRAPHIES

Ben van Beurden

& |
.-u
Born April 23, 1958. A Dutch national, appointed Chief

Executive Officer of the Company with effect from January
2014.

Chief Executive Of
Resalution 3

He was Downstream Director from January to September
2013. Previously he was Executive Vice President
Chemicals from December 2006, when he served on the
boards of a number of leading industry associations,
including the International Council of Chemicals
Associations and the European Chemical Industry Council.
Prior to this, he held a number of operational and
commercial roles in both Upstream and Downstream,
including Vice President Manufacturing Excellence. He
joined Shell in 1983, after graduating with a Master’s
Degree in Chemical Engineering from Delft University of
Technology, the Netherlands.

Guy Elliott
Monexecutive Director
Resalution 4

Born December 26, 1955. A British national, appointed a
Non-executive Director of the Company with effect from
September 2010.

He was Chief Financial Officer of Rio Tinto plc and Rio
Tinto Limited from 2002 to April 2013, and remained
Senior Executive Director of these companies until the end
of 2013. Prior to joining the Rio Tinto Group, he worked in
investment banking and gained an MBA at INSEAD. From
2007 to 2010, he was a Non-executive Director of Cadbury
plc, serving as Chairman of its Audit Committee from 2008
to 2009 and as Senior Independent Director from 2008 to
2010.

He is a member of the UK Takeover Panel and Chairman
of the Code Committee of the Panel. He is Deputy
Chairman and Senior Independent Director of SABMiller
plc.

Euleen Gaoh
MNonexecutive Direchar
Resolution 5

Born April 20, 1955. A Singaporean national, appointed a
Non-executive Director of the Company with effect from
September 2014.

She is a chartered accountant and also has professional
qualifications in banking and taxation. She held various
senior management positions with Standard Chartered
Bank and was Chief Executive Officer of Standard
Chartered Bank, Singapore from 2001 until 2006.

She has also held non-executive appointments on various
boards including Aviva plc, MediaCorp Pte Limited,
Singapore Airlines Limited, Singapore Exchange Limited,
Standard Chartered Bank Malaysia Berhad and Standard
Chartered Bank Thai pcl. She was previously Non-
executive Chairman of the Singapore International
Foundation and Chairman of International Enterprise
Singapore and the Accounting Standards Council,
Singapore.

She is a Non-executive Director of CapitaLand Limited,
DBS Bank Limited, DBS Group Holdings Limited and
SATS Limited, and a Trustee of the Singapore Institute of
International Affairs Endowment Fund and the Temasek
Trust. She is also a Non-executive Director of Singapore
Health Services Pte Limited, a not-for-profit organisation.

Simon Henry

Chief Financial Officer
Resclution &

Born July 13, 1961. A British national, he was appointed
Chief Financial Officer of the Company with effect from
May 2009.

He was Chief Financial Officer for Exploration & Production
from 2004 to 2009, and was Head of Group Investor
Relations from 2001 to 2004. Prior to these roles, he held
various finance posts including Finance Manager of
Marketing in Egypt, Controller for the Upstream business in
Egypt, Oil Products Finance Adviser for Asia-Pacific,
Finance Director for the Mekong Cluster, and General
Manager Finance for the South East Asian Retail business.
He joined Shell in 1982 as an engineer at the Stanlow
refinery in the UK and in 1989 qualified as a member of the
Chartered Institute of Management Accountants.

He is a Non-executive Director of Lloyds Banking Group
plc.
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Charles ©. Holliday
Cheairmon

Resalution 7

il

Born March 9, 1948. A US national, appointed Chairman of
the Company with effect from May 2015, having previously
served as a Non-executive Director since September 2010.

He was Chief Executive Officer of DuPont from 1998 to
2009, and Chairman from 1999 to 2009. He joined DuPont
in 1970 after receiving a B.S. in industrial engineering from
the University of Tennessee and held various
manufacturing and business assignments, including a six-
year, Tokyo-based posting as President of DuPont
Asia/Pacific. He is Chairman of the National Academy of
Engineering and is a founding member of the International
Business Council. He has previously served as Chairman
of the Bank of America Corporation, The Business Council,
Catalyst, the Society of Chemical Industry — American
Section and the World Business Council for Sustainable
Development.

He is a Director of Deere & Company.
Gerard Kleisterlee

Man-axacutive Director

Resolution B

Born September 28, 1946. A Dutch national, appointed a
Non-executive Director of the Company with effect from
November 2010.

He was President/Chief Executive Officer and Chairman of
the Board of Management of Koninklijke Philips N.V. from
2001 to 2011. Having joined Philips in 1974, he held
several positions before being appointed as Chief
Executive Officer of Philips’ Components division in 1999
and Executive Vice-President of Philips in 2000. From
2010 to 2013, he was a member of the board of Directors
of Dell Inc. and, from 2009 to April 2014, he was a member
of the Supervisory Board of Daimler AG.

He is Chairman of Vodafone Group plc, a member of the
Supervisory Board of ASML Holding N.V. and a Non-
executive Director of IBEX Global Solutions plc. It was
announced in February 2016 that Gerard Kleisterlee will be
appointed Chairman of ASML Holding N.V. with effect from
the close of business of its AGM on April 29, 2016.
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Sir Nigel

Sheinwald GCMG
Monexecutive Director
- Resalution 9

Born June 26, 1953. A British national, appointed a Non-
executive Director of the Company with effect from July
2012.

He was a senior British diplomat who served as British
Ambassador to the USA from 2007 to 2012, before retiring
from the Diplomatic Service. Prior to this, he served as
Foreign Policy and Defence Adviser to the Prime Minister
and Head of the Cabinet Office Defence and Overseas
Secretariat. He served as British Ambassador and
Permanent Representative to the European Union in
Brussels from 2000 to 2003. He joined the Diplomatic
Service in 1976 and served in Brussels, Washington,
Moscow and in a wide range of policy roles in London.

He is a Non-executive Director of the Innovia Group and
Invesco Limited, a Senior Adviser to the Universal Music
Group and a Visiting Professor and Council Member of
King's College, London.

linda G. Stuntz
Momexecutive Directar
Resolution 10

Born September 11, 1954. A US national, appointed a
Non-executive Director of the Company with effect from
June 2011.

She is a founding partner of the law firm of Stuntz, Davis &
Staffier, P.C., based in Washington, DC. Her law practice
includes energy and environmental regulation, as well as
matters relating to government support of technology
development and transfer. She chaired the Electricity
Advisory Committee to the US Department of Energy from
2008 to 2009, and was a member of the board of Directors
of Schlumberger Limited from 1993 to 2010 and Raytheon
Company from 2004 to 2015. From 1989 to 1993, she held
senior policy positions at the US Department of Energy,
including Deputy Secretary. She played a principal role in
the development and enactment of the Energy Policy Act
of 1992. From 1981 to 1987, she was an Associate
Minority Counsel and Minority Counsel to the Energy and
Commerce Committee of the US House of
Representatives.

She is a member of the US Secretary of Energy Advisory
Board and a Director of Edison International.

Hans Wijers
Deputy Chairman and Senicr
Independeant Directar

Resolution 11

Born January 11, 1951. A Dutch national, appointed a
Non-executive Director of the Company with effect from
January 2009.

He was Chief Executive Officer and Chairman of the Board
of Management of AkzoNobel N.V. from 2003 to 2012,
having become a Board member in 2002. From 1999 to
2002, he was Senior Partner at The Boston Consulting
Group. He was Dutch Minister for Economic Affairs from
1994 to 1998, and was previously Managing Partner of
The Boston Consulting Group. He obtained a PhD in
economics from Erasmus University Rotterdam while
teaching there.

He is Chairman of the Supervisory Board of Heineken
N.V., a member of the Supervisory Board of HAL Holding
N.V., a Non-executive Director of GlaxoSmithKline plc and
a trustee of various charities.

Patricia A. Woertz
Mon-executive Director
Resolution 12

Born March 17, 1953. A US national, appointed a Non-
executive Director of the Company with effect from June
2014.

She is former Chairman and Chief Executive Officer of
Archer Daniels Midland Company in the USA, which she
joined in 2006. She began her career as a certified public
accountant with Ernst & Ernst in Pittsburgh, USA before
joining Gulf Oil Corporation in 1977 where she held various
positions in refining, marketing, strategic planning and
finance. Following the merger of Gulf and Chevron in 1987,
she led international operations as President of Chevron
Canada and, later, Chevron International Oil Company.
With the merger of Chevron and Texaco in 2001, she was
Executive Vice President responsible for global refining,
marketing, lubricant and supply and trading operations until
2006. She served on the US President’s Export Council
from 2010 to 2015 and chaired the US section of the US-
Brazil CEO Forum from 2013 to 2015.

She is a Director of 3M Company, The Procter & Gamble
Company, Ul LABS and World Business Chicago and is a
member of The Business Council.
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Gerrit Zalm
Monexecutive Direchor
Resclufion 13

Born May 6, 1952. A Dutch national, appointed a Non-
executive Director of the Company with effect from
January 2013.

He was an adviser to PricewaterhouseCoopers during
2007, Chairman of the trustees of the International
Accounting Standards Board from 2007 to 2010, an
adviser to Permira from 2007 to 2008 and Chief Economist
from July 2007 to January 2008, and Chief Financial
Officer from January 2008 to December 2008 of DSB
Bank. He was the Minister of Finance of the Netherlands
twice, from 1994 to 2002 and from 2003 to 2007. In
between, he was Chairman of the parliamentary party of
the VVD. Prior to 1994, he was head of the Netherlands
Bureau for Economic Policy Analysis, a professor at Vrije
Universiteit Amsterdam and held various positions at the
Ministry of Finance and at the Ministry of Economic Affairs.
He studied General Economics at Vrije Universiteit
Amsterdam and received an Honorary Doctorate in
Economics from that university.

He is Chairman of the Managing Board of ABN AMRO
Bank N.V.
BOARD COMMITTEE MEMBERSHIP

Compomote and Social Rasponsibiling

Committaa

on Committes
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EXPLANATORY NOTES

ON RESOLUTIONS

NOTE TO RESOLUTION 1

Annual Report and Accounts

The Board of Directors will present the Company’s annual
accounts for the financial year ended December 31, 2015,
together with the Directors’ report and the Auditor’s report
on those accounts.

NOTE TO RESOLUTION 2

Consideration and approval of the Directors’
Remuneration Report

Resolution 2 is an advisory vote and seeks approval for the
Directors’ Remuneration Report for the year ended
December 31, 2015. The Report has been prepared and is
laid before the meeting in accordance with the Companies
Act 2006.

Shareholders approved a resolution at the 2014 AGM in
relation to the Directors’ Remuneration Policy. The
Company must seek approval for a similar resolution each
year unless the policy is left unchanged, in which case
shareholder approval need only be sought every three
years. The approved policy is shown for information
purposes in the Directors’ Remuneration Report on pages
98 to 105.

NOTES TO RESOLUTIONS 3 TO 13

Retirement and reappointment of Directors

In line with the UK Corporate Governance Code, all
Directors will retire at the AGM and seek reappointment by
shareholders. Their biographical details are given on
pages 6 and 7.

Pursuant to the UK Corporate Governance Code, all
Non-executive Directors have received formal
performance evaluations and were considered to be
effective in their roles and to be committed to making
available the appropriate time for Board meetings and
other duties.

The Board recommends that you support the
reappointment of each of the retiring Directors standing
for reappointment at the AGM.

NOTES TO RESOLUTIONS 14 AND 15
Reappointment of Auditor and determination of
Auditor’s remuneration

The Company is required to appoint an Auditor for each
financial year of the Company, to hold office until the
conclusion of the next general meeting at which accounts
are laid before the Company. Following a competitive
tender process and on the recommendation of the Audit
Committee, the Board will appoint Ernst & Young LLP as
Auditor of the Company to fill the casual vacancy which will
be created upon the resignation of
PricewaterhouseCoopers LLP on April 11, 2016 following
the completion of its audit of the Company’s 2015
accounts. Accordingly, shareholder approval is being
sought now to reappoint Ernst & Young LLP as Auditor of
the Company.

As required by company law, PricewaterhouseCoopers
LLP will provide the Company with a ‘statement of reasons’
confirming that it resigned as auditor of the Company
following the tender process. The Company will arrange for
a copy of the ‘statement of reasons’ to be sent to
shareholders.

Resolution 15 seeks authority for the Audit Committee of
the Board to determine the level of the Auditor’s
remuneration.
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NOTE TO RESOLUTION 16

Authority to allot shares

This resolution would give the Directors the authority to
allot ordinary shares or grant rights to subscribe for or to
convert any securities into ordinary shares up to an
aggregate nominal amount equal to €185 million
(representing 2,642,857,142 ordinary shares of €0.07
each). This amount represents approximately one-third of
the issued ordinary share capital of the Company as at
March 11, 2016, the latest practicable date prior to
publication of this Notice. The Company does not hold any
shares in treasury as at the date of this Notice.

This authority complies with the guidelines issued by
institutional investors.

The Directors’ authority under this resolution will expire at
the earlier of the close of business on August 24, 2017,
and the end of the AGM of the Company to be held in
2017. The Directors have no present intention to exercise
the authority sought under this resolution.

The Shearwater gas platform off the coast of Scolland in the UK Marth Sea
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NOTE TO RESOLUTION 17

Disapplication of pre-emption rights

This resolution will be proposed as a special resolution,
which requires at least three-quarters of the votes cast to
be in favour. It would give the Directors the authority to
allot ordinary shares (or sell any ordinary shares which the
Company elects to hold in treasury) for cash without first
offering them to existing shareholders in proportion to their
existing shareholdings.

This authority would be, similar to previous years, limited to
allotments or sales in connection with pre-emptive offers to
ordinary shareholders and offers to holders of other equity
securities, if required by the rights of those securities or as
the Board otherwise considers necessary, or otherwise up
to an aggregate nominal amount of €27 million
(representing 385,714,285 ordinary shares of €0.07 each).
This aggregate nominal amount represents, in accordance
with institutional investor guidelines, approximately 5% of
the issued ordinary share capital of the Company as at
March 11, 2016, the latest practicable date prior to
publication of this Notice. In respect of this aggregate
nominal amount, the Directors confirm their intention to
follow the provisions of the Pre-Emption Group’s
Statement of Principles regarding cumulative usage of
authorities within a rolling three-year period without prior
consultation with shareholders.

The authority will expire at the earlier of the close of
business on August 24, 2017, and the end of the AGM of
the Company to be held in 2017. The Directors have no
immediate plans to make use of this authority.

NOTE TO RESOLUTION 18

Renewal of authority to make market purchases of
ordinary shares

This resolution will be proposed as a special resolution,
which requires at least three-quarters of the votes cast to
be in favour. Authority is sought for the Company to
purchase up to 10% of its issued ordinary shares
(excluding any treasury shares), renewing the authority
granted by the shareholders at previous AGMs. The Board
regards the ability to repurchase issued shares in suitable
circumstances as an important part of the financial
management of the Company.

The Directors confirm that they will exercise the ongoing
buy-back authority only when, in the light of prevailing
market conditions, they consider that such purchases
would result in an increase in earnings per share and
would be in the best interests of the shareholders
generally. The Board is making no recommendation as to
whether shareholders should sell their ordinary shares

in the Company. The Company did not purchase any
ordinary shares in the period from the last AGM to March
11, 2016, under the existing authority.

Ordinary shares purchased by the Company pursuant to
this authority will either be cancelled or held in treasury.
Treasury shares are shares in the Company which are
owned by the Company itself. The Company currently has
no ordinary shares in treasury.

The minimum price, exclusive of expenses, which may be
paid for an ordinary share is €0.07. The maximum price,
exclusive of expenses, which may be paid for an ordinary
share is the higher of: (i) an amount equal to 5% above the
average market value for an ordinary share for the five
business days immediately preceding the date of the
purchase; and (i) the higher of the price of the last
independent trade and the highest current independent bid
on the trading venues where the purchase is carried out.

The Company has no warrants in issue in relation to its
shares and no options to subscribe for its shares
outstanding.

The authority will expire at the earlier of the close of
business on August 24, 2017, and the end of the AGM of
the Company to be held in 2017.
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Your Directors consider that
Resolutions 1 to 18 are in the best
interests of the Company and its
shareholders as a whole and
unanimously recommend that you
vote in favour of Resolutions 1 to
18.
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NOTE TO RESOLUTION 19

SHAREHOLDER RESOLUTION

Resolution 19 is a special resolution and has been
requisitioned by a group of shareholders, who have also
requested that the Company circulates the statement set
out below. The Company is legally required to circulate this
statement to you; however, your Board would like to make
clear that it does not endorse this statement and neither
your Board nor the Company is responsible for its
contents or for any inaccurate or misleading statements
contained in it.

Supporting statement

As shareholders in Shell, we want you to know that we
expect the company to move in a new direction. We want
Shell to change course and make the move to
sustainable energy. We know you can make a difference.

Summary

Given the new realities in the energy market we ask
Shell to embark on a new strategy. We support Shell as
a leading energy company to become a renewable
energy company. Given our vision that Shell is one of the
most innovative companies in the oil and gas industry,
we are convinced Shell is the right oil major to change
course.

We therefore ask Shell to continue to take the profits
from its existing oil and gas fields (for as long as they are
there) and to invest these profits (after paying dividend)
in renewable energy.

We want Shell to stop the exploration and acquisition of
more oil and gas and we want Shell to invest the thus
freed cashflow in renewable energy.

As Shell's CEO Ben van Beurden has put it: “An
organisation that has so many qualities, so much
expertise, so much capital, has to be able to reinvent
itself.”

We ask the board to make the right investment
decisions, in the interest of all stakeholders of the
company; clients, personnel, shareholders and society.
For the future of Shell.

You have our support

DIRECTORS’ RESPONSE

Your Directors consider that Resolution 19 is not in the
best interests of the Company and its shareholders as
a whole and unanimously recommend that you vote
AGAINST Resolution 19 for the reasons set out below.

The Board of Directors thanks Follow This for their
resolution and for their confidence and trust in the
Company’s management and staff’s ability to play a
positive role in the energy transition. Indeed, Shell has a
track record of adapting its business model and delivering
profitable growth in new energy sources like LNG and
biofuels. We have reduced our direct greenhouse gas
emissions by over 35% from their peak. Our long-term
success will depend on our ability to anticipate the types of
energy and fuels that people will need in the future, in a
way that is commercially competitive and environmentally
relevant.

We recognise that achieving a decent quality of life for
everyone on the planet is driving demand for more energy
in cities and economies but this cannot take place at the
expense of the planet. So the big challenge that is facing
us now is how the world can produce and consume much
more energy while emitting much less CO,. While we only
supply 1% of the world-wide energy supply and 2% of
global oil and gas, we continue to try and be a progressive
voice in the industry, advocating pragmatic measures in
the global discussion on energy and tackling climate
change. Government-led carbon-pricing is a case in point.

However, we recognise we need to play our part too, which
is why we intend to reduce our carbon intensity ahead of
global movements while also continuing to improve the
energy efficiency of our operations. We are one of the
world’s largest natural gas producers, which is the
cleanest-burning hydrocarbon. In addition, we have
commercial operations in biofuels, hydrogen, wind and
solar, where we have some $1.75 billion of capital
employed. Furthermore, previously we have had research
and development programmes of around $150 million per
year in lower carbon technology.

Our joint venture in Brazil is one of the country’s largest
bioethanol companies, while in Germany we supply
hydrogen fuel for cars, with a joint venture which intends to
open 400 such sites by early in the next decade, and
expand to other European countries and the United States.
These, and other technologies, should contribute to our
profitability and returns to shareholders in the decades to
come.

NOTICE OF ANNUAL GENERAL MEETING 2016

Lives and livelihoods, economies and communities depend
on convenient, reliable and affordable energy — from power
to plastics and heating to transport to prosper and grow.
While some countries and some sectors of the economy
are better able to decarbonise in the coming decades,
others, like petrochemical feed-stocks and steel
manufacture, will require more time to develop
technological solutions and alternatives to fossil fuels. If
companies stopped investing in oil and gas today, supply
would very quickly run out — long before alternatives at
scale were viable.

The reason the Board recommends that shareholders vote
AGAINST this proposal is twofold:

1) We believe that the scale of investment that is required
to deliver safe, low cost and reliable energy for customers;
the multi-decades timescales required for energy
transitions; and the risk of reduced returns to shareholders
from an accelerated shift into renewables, means it would
be unwise for Shell to simply swap investment in oil and
gas for renewables, and

2) we want the Company to be able to respond to the
opportunities and risks that lie ahead — tying the
Company'’s hands to a renewables only mandate would be
strategically and commercially unwise.

Shell believes its current strategy positions the Company
effectively for the energy transition to a two-degree world,
for example, by improving our energy efficiency, portfolio
actions, growing gas in the near term, and the growth of
new, profitable, lower carbon energies over the longer
term.
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SHAREHOLDER NOTES

THIS SECTION CONTAINS INFORMATION RELATING TO THE FOLLOWING:

Attendance and appointment of a proxy
Corporate representatives

AGM webcast

Electronic proxy appointment

CREST electronic proxy appointment
Audit concerns

Shareholders’ right to ask questions

oENOORENP

. Electronic publication

10. Electronic addresses

11. Shares and voting rights

12. Documents available for inspection

1. ATTENDANCE AND APPOINTMENT OF A PROXY
If you wish to attend the AGM or appoint a proxy to attend,
speak and vote on your behalf, please see the relevant
section below depending on the way you hold your shares.

There are several ways in which Royal Dutch Shell plc
ordinary shares or an interest in those shares can be held.
These include:

« directly as registered shares in certificated or
uncertificated form in a shareholder’s own name;

« through the Royal Dutch Shell Corporate Nominee;

« indirectly through Euroclear Nederland (via banks or
brokers); or

« as a direct or indirect holder of either A or B American
Depositary Shares (ADSs) with the Depositary (The Bank
of New York Mellon).

Any person to whom this Notice is sent who is a person
that has been nominated under Section 146 of the
Companies Act 2006 to enjoy information rights
(“nominated persons”) does not have a right to appoint a
proxy. However, a nominated person may, under an
agreement with the registered shareholder by whom he or
she was nominated, have a right to be appointed (or to
have someone else appointed) as a proxy for the AGM.
Alternatively, if a nominated person does not have such a
right, or does not wish to exercise it, he or she may have a
right under any such agreement to give instructions to the
registered shareholder as to the exercise of voting rights.

Shareholders’ rights under Sections 338 and 338A of the Companies Act 2006

Shareholders with registered shares in their own name
or holding their shares through the Royal Dutch Shell
Corporate Nominee

« Registered holders of shares or shareholders who hold
their shares in the Royal Dutch Shell Corporate
Nominee, or their duly appointed representatives, are
entitled to attend, speak and vote at the AGM.

Entitlement to attend and vote at the AGM will be
determined by reference to the Company’s Register of
Members. In order to attend and vote at the AGM, a
person must be entered on the Register of Members or
the register of the Royal Dutch Shell Corporate
Nominee no later than 19:00 (Dutch time), 18:00 (UK
time) on Friday May 20, 2016. A shareholder’s voting
entitlement will depend on the number of shares held at
that time. If the AGM is adjourned, such entitlement is
determined by reference to the Register of Members or
the register of the Royal Dutch Shell Corporate
Nominee at 19:00 (Dutch time), 18:00 (UK time), two
working days before the date of the adjourned AGM.

.

A shareholder is entitled to appoint a proxy to exercise
all or any of their rights to attend and to speak and vote
on their behalf at the AGM. A shareholder may appoint
more than one proxy in relation to the AGM, provided
each proxy is appointed to exercise the rights attached
to a different share or shares held by that shareholder.
A proxy need not also be a shareholder. Proxy Forms
and Voting Instruction Forms must reach the Company’s
Registrar no later than 18:00 (Dutch time), 17:00 (UK
time) on Friday May 20, 2016. It is also possible to vote
or register a proxy appointment electronically as
explained below. Shareholders who have completed a
Proxy Form or Voting Instruction Form may still attend
the AGM and vote in person should they wish to do so,
but they are requested to bring the Admittance Card
with them to the AGM.
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« If a shareholder wishes to appoint multiple proxies, he or

she should contact the Registrar on 0800 169 1679 (UK) or
+44 (0) 121 415 7073 to obtain an additional Proxy Form or,
in the case of a participant in the Royal Dutch Shell
Corporate Nominee, a Voting Instruction Form. Alternatively,
the shareholder may photocopy his or her Proxy Form or
Voting Instruction Form. It will be necessary for the
shareholder to indicate on each separate Proxy Form, or
Voting Instruction Form, the number of shares in relation to
which each proxy is authorised to act. If a shareholder
appoints more than one proxy, he or she must ensure that no
more than one proxy is appointed in relation to any share.

« If a shareholder does not specify how he or she wants
the proxy to vote on the particular resolutions, the proxy
may vote or abstain as he or she sees fit. A proxy may
also vote or abstain as he or she sees fit on any other
business which properly comes before the AGM.

If shares are held through the Royal Dutch Shell
Corporate Nominee and no voting instructions are
received or specified, the Corporate Nominee will not
cast the votes attached to such shares.

If two or more shareholders jointly hold shares in the
Company, each shareholder may attend, speak and
vote at the AGM, appoint a proxy or give voting
instructions. However, if more than one joint holder
votes, appoints a proxy or gives voting instructions, the
only vote, appointment or voting instruction which will
count is the vote, appointment or voting instruction of
the joint holder whose name is listed first on the
register.

Shareholders holding their shares through Euroclear
Nederland (via banks or brokers)

Shareholders holding their shares through Euroclear
Nederland B.V. (“Euroclear”) via banks and brokers are not
included in the Company’s Register of Members — such
shares are included in the Register of Members under the
name of Euroclear.

If shareholders who hold their shares through Euroclear
wish to: (i) attend the AGM,; or (ii) appoint a proxy to
attend, speak and vote on their behalf; or (jii) give voting
instructions without attending the AGM, they must instruct
Euroclear accordingly. To do this, shareholders are advised
to contact their bank or broker as soon as possible and
advise them which of the three options they prefer.
Alternatively, shareholders can choose such options
electronically by accessing the website
www.abnamro.com/evoting and following the online
instructions. In all cases the validity of the instruction will
be conditional upon ownership of



12 SHAREHOLDER NOTES

SHAREHOLDER NOTES CONTINUED

the shares at no later than 18:00 (Dutch time), 17:00 (UK
time) on Friday May 20, 2016. Any instruction, whether by
hard copy or by electronic means, must be received by this
time.

Shareholders holding their shares through Euroclear and
who indicate they wish to attend the AGM will not receive
an Admittance Card. They will therefore be asked to
identify themselves at the AGM using a valid passport,
identity card or driving licence.

Holders of American Depositary Shares (ADSs)
Registered ADS holders who wish to attend the AGM or
wish to have their votes cast on their behalf should indicate
accordingly on their Voting Instruction Form and return it to
the Depositary, The Bank of New York Mellon. Those who
hold their ADSs beneficially through a bank or broker and
wish to attend the AGM or have their votes cast on their
behalf should contact their bank or broker as soon as
possible. The Depositary, The Bank of New York Mellon,
can be contacted on telephone number +1 888 737 2377
(from within the USA) or +1 201 680 6825 (from outside
the USA). Holders of ADSs wishing to attend the AGM will
not receive an Admittance Card and will therefore be
asked to identify themselves at the AGM using a valid
passport, identity card or driving licence.

2. CORPORATE REPRESENTATIVES

Any corporation which is a member can appoint one or
more corporate representatives who may exercise on its
behalf all of its powers as a member provided that they do
not do so in relation to the same shares.

3. AGM WEBCAST

If you are unable to come to the AGM you can watch via
the webcast which will be broadcast live at 10:00 (Dutch
time), 09:00 (UK time) on the day of the AGM.
Shareholders who wish to follow the AGM via the webcast
should log on to www.shell.com/agm/webcast and follow
the online instructions. The webcast is not interactive and it
is not possible to vote or ask questions remotely.

The webcast may include the question and answer
sessions with shareholders present at the AGM, as well as
background shots of those present in the auditorium. We
have also arranged for photographs to be taken throughout
the premises for the duration of the event to be kept in the
Company'’s photo library. These photographs may be used
in future publications online or in print. If you attend the
AGM in person, you may be included in photographs or in
the webcast. Please note that the photographs and
broadcast footage may be transferred outside the
European Economic Area.

4. ELECTRONIC PROXY APPOINTMENT

Registered shareholders and those who hold their shares
through the Royal Dutch Shell Corporate Nominee who
prefer to register a proxy appointment with the Registrar
via the internet instead of by hard copy (sent by post or by
hand) may do so by accessing the website
www.sharevote.co.uk. Details of how to register an
electronic proxy appointment and voting instructions are
set out on the website, but please note the following:

« This method of registering proxies is an alternative to
the traditional hard copy appointment of proxies, which
will continue unaltered. The electronic facility is
available to all shareholders and those who use it will
not be disadvantaged.

This facility provides for the electronic appointment of a
proxy and not direct electronic voting. Accordingly, the
person appointed as proxy will have to attend the AGM
in person and vote on behalf of the shareholder.

No special software is required in addition to internet
access.

To register on the website www.sharevote.co.uk it will
be necessary to quote the reference numbers which are
set out on the top of your Proxy Form or Voting
Instruction Form. These numbers are unique to the
particular holding and the 2016 AGM and contain
special security aspects to prevent fraudulent
replication.

In the interests of security, the reference numbers will
not be reissued, so if you consider that you might want
to register your proxy appointment or your voting
instructions electronically after submitting the paper
form, please retain a note of the Voting ID, Task ID and
Shareholder Reference Number before dispatching the
paper form.

An electronic appointment of a proxy or registration of
voting instructions will not be valid if sent to any
address other than submission via
www.sharevote.co.uk and will not be accepted if found
to contain a virus.

The final time for receipt of proxies is 18:00 (Dutch
time), 17:00 (UK time) on Friday May 20, 2016. You
may change your appointment or voting instructions by
submitting a new form in either hard copy or electronic
form; however, the new form must be received by the
Registrar by this final time. If two valid Proxy Forms or
Voting Instruction Forms are received from the same
shareholder before the relevant closing time, the one
last received will be counted.
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5. CREST ELECTRONIC PROXY APPOINTMENT
CREST members who wish to appoint a proxy through the
CREST electronic proxy appointment service may do so
for the AGM and any adjournment(s) thereof by using the
procedures described in the CREST Manual. CREST
personal members or other CREST sponsored members,
and those CREST members who have appointed voting
service provider(s), should refer to their CREST sponsor or
voting service provider(s), who will be able to take the
appropriate action on their behalf.

In order for a proxy appointment or instruction made using
the CREST service to be valid, the appropriate CREST
message (a “CREST Proxy Instruction”) must be properly
authenticated in accordance with Euroclear UK & Ireland
Limited’s specifications and must contain the information
required for such instructions, as described in the CREST
Manual (available via www.euroclear.com). The message,
regardless of whether it constitutes the appointment of a
proxy or an amendment to the instruction given to a
previously appointed proxy must, in order to be valid, be
transmitted so as to be received by the Registrar (ID RA
19) by the latest time(s) for receipt of proxy appointments
specified in this Notice. For this purpose, the time of
receipt will be taken to be the time (as determined by the
timestamp applied to the message by the CREST
Applications Host) from which the Registrar is able to
retrieve the message by enquiry to CREST in the manner
prescribed by CREST. After this time any change of
instructions to proxies appointed through CREST should
be communicated to the appointee through other means.

CREST members and, where applicable, their CREST
sponsors or voting service providers, should note that
Euroclear UK & Ireland Limited does not make available
special procedures in CREST for any particular messages.
Normal system timings and limitations will therefore apply
in relation to the input of CREST Proxy Instructions. It is
the responsibility of the CREST member concerned to take
(or, if the CREST member is a CREST personal member
or sponsored member or has appointed a voting service
provider(s), to procure that his CREST sponsor or voting
service provider(s) take(s)) such action as shall be
necessary to ensure that a message is transmitted by
means of the CREST system by any particular time. In this
regard, CREST members and, where applicable, their
CREST sponsors or voting service providers, are

referred in particular to those sections of the CREST
Manual concerning practical limitations of the CREST
system and timings.

The Company may treat as invalid a CREST Proxy
Instruction in the circumstances set out in Regulation 35(5)
(a) of the Uncertificated Securities Regulations 2001.
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6. AUDIT CONCERNS

Under Section 527 of the Companies Act 2006
shareholders meeting the threshold requirements set out in
that section have the right to require the Company to
publish on a website a statement setting out any matter
relating to: (i) the audit of the Company’s accounts
(including the Auditor’s report and the conduct of the audit)
that are to be laid before the AGM; or (ii) any circumstance
connected with an auditor of the Company ceasing to hold
office since the previous meeting at which annual accounts
and reports were laid in accordance with Section 437 of
the Companies Act 2006. The Company may not require
the shareholders requesting any such website publication
to pay its expenses in complying with Sections 527 or 528
of the Companies Act 2006. Where the Company is
required to place a statement on a website under Section
527 of the Companies Act 2006, it must forward the
statement to the Company’s auditor no later than the time
when it makes the statement available on the website. The
business which may be dealt with at the AGM includes any
statement that the Company has been required under
Section 527 of the Companies Act 2006 to publish on a
website.

7. SHAREHOLDERS’ RIGHT TO ASK QUESTIONS

Any shareholder attending the AGM has the right to ask
questions. The Company must cause to be answered any
such question relating to the business being dealt with at
the AGM but no such answer need be given if: (i) to do so
would interfere unduly with the preparation for the AGM or
involve the disclosure of confidential information; (ii) the
answer has already been given on a website in the form of
an answer to a question; or (iii) it is undesirable in the
interests of the Company or the good order of the AGM
that the question be answered. See also “How to ask a
guestion” on page 14.

8. SHAREHOLDERS’ RIGHTS UNDER SECTIONS 338
AND 338A OF THE COMPANIES ACT 2006

Under Section 338 and Section 338A of the Companies
Act 2006, shareholders meeting the threshold
requirements in those sections have the right to require the
Company: (i) to give to shareholders of the Company
entitled to receive Notice, notice of a resolution which may
properly be moved and is intended to be moved at the
AGM; and/or (i) to include in the business to be dealt with
at the AGM any matter (other than a proposed resolution)
which may be properly included in the business. A
resolution may properly be moved or a matter may
properly be included in the business unless (a) (in the case
of a resolution only) it would, if passed, be ineffective
(whether by reason of inconsistency with any enactment or
the company’s constitution or otherwise), (b) it is
defamatory of any person, or (c) it is frivolous or vexatious.
Such a request may be in hard copy form or in electronic
form, must identify the resolution of which notice is to be
given or the matter to be included in the business, must be
authenticated by the person or persons making it, must be
received by the Company no later than Monday April 11,
2016, being the date six clear weeks before the AGM, and
(in the case of a matter to be included in the business only)
must be accompanied by a statement setting out the
grounds for the request.

9. ELECTRONIC PUBLICATION

A copy of this Notice, and other information required by
Section 311A of the Companies Act 2006, can be found at
www.shell.com/agm.

10. ELECTRONIC ADDRESSES

Shareholders may not use any electronic address in this
Notice or any related documents (including the Chairman’s
Letter or Proxy Forms) to communicate with the Company
about proceedings at the 2016 AGM or the contents of this
Notice other than for expressly stated purposes.
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11. SHARES AND VOTING RIGHTS

The total number of Royal Dutch Shell plc ordinary shares
in issue as at March 11, 2016, is 7,995,136,608 shares
(being 4,209,649,877 A shares and 3,745,486,731 B
shares), and 50,000 sterling deferred shares. The A
shares and the B shares carry one vote each but the
sterling deferred shares have no voting rights. The
Company holds no shares in treasury.

12. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, which are available for
inspection during normal business hours at the registered
office of the Company on any weekday (public holidays
excluded), will also be available for inspection at the AGM
from 09:45 (Dutch time) on the day of the AGM until the
conclusion of the AGM:

« a copy of each Executive Director’s contract of service;
and

« a copy of each Non-executive Director’s
letter of appointment.
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ATTENDANCE ARRANGEMENTS

LOCATION, DATE AND TIME

The AGM will be held at Circustheater, Circusstraat 4,
2586 CW The Hague, The Netherlands on Tuesday May
24,2016 at 10:00 (Dutch time). Registration is open from
08:30 (Dutch time).

HOW TO ASK A QUESTION

There will be dedicated question points located in the main
auditorium. Ushers will be available to direct you to the
question points and it is suggested that you sit in these
areas should you wish to raise a question.

VOTING

Al resolutions for consideration at the AGM will be decided
by way of a poll rather than a show of hands. This means
that a shareholder has one vote for every share held. It
reflects the Company’s established practice and ensures
that shareholders, including shareholders who are not able
to come to the AGM in person, have their votes taken into
account. Poll cards will be distributed at the AGM for the
purposes of voting.

REFRESHMENTS
Tea and coffee will be served before the AGM and a light
lunch will be available afterwards.

HOW TO GET THERE

The nearest tram stop (called “Circustheater”) is opposite
the venue. If travelling from either Den Haag Hollands
Spoor (HS) or The Hague Centraal (CS) train stations, take
tram 9.

. Circustheater,

AIRPORT CONNECTIONS

Rotterdam The Hague Airport
(www.rotterdamthehagueairport.nl) is the nearest
international airport to The Hague, however, many
travellers prefer to use Amsterdam Schiphol Airport
(www.schiphol.nl) as it offers better public transport links.

PARKING
The car park is located at Nieuwe Parklaan.

SHAREHOLDERS WITH SPECIAL NEEDS

There will be an induction loop system for those with
hearing difficulties. Persons in wheelchairs should contact
a member of staff on arrival. Anyone accompanying a
person in need of assistance will be admitted to the AGM.

SECURITY

There will be a security check in the reception area at the
venue, and a routine bag search will be undertaken for
those persons wishing to take bags into the AGM. The use
of electrical equipment and cameras will not be permitted
during the AGM.
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SHAREHOLDER PRESENTATION,
LONDON

Dear Shareholder,

| would like to invite you to a presentation which will be held in London on Thursday May 26, 2016 (two days after the
Company’s Annual General Meeting). | will chair the presentation, and will be joined by Ben van Beurden, Chief Executive
Officer, Simon Henry, Chief Financial Officer and Michiel Brandjes, Company Secretary.

Whilst all shareholders are invited to attend, the presentation may be of particular interest to UK resident shareholders
who wish to hear about the Company’s progress and have the opportunity to ask questions in person.

Yours sincerely,

Chad Holliday
Chairman
Royal Dutch Shell plc

This presentation is not part of the 2016 Annual General Meeting (AGM) of Royal Dutch Shell plc.

Central Hall Westminster.
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LOCATION, DATE AND TIME

The presentation will be held at Central Hall Westminster,
Storey’s Gate, Westminster, London, SW1H 9NH, United
Kingdom on Thursday May 26, 2016 at 11:00 (UK time). It
is scheduled to last for approximately two hours.
Registration is open from 09:30 (UK time).

ADMISSION

If you wish to attend the presentation, please take your
Shareholder Presentation Admittance Card with you which
is attached to your AGM Proxy Form or Voting Instruction
Form. If you do not have an AGM Proxy Form or Voting
Instruction Form, please contact the Company’s Registrar,
Equiniti on 0800 169 1679 (UK) or +44 (0)121 415 7073.

REGISTRAR

The Company’s Registrar, Equiniti, will be present to
answer any questions or deal with any share registration
matters.

REFRESHMENTS
Tea and coffee will be served before the presentation and
a light lunch will be available afterwards.

HOW TO GET THERE

Central Hall Westminster is located approximately three
minutes walk from Westminster (Jubilee/District and Circle
lines) and St James’s Park (District and Circle lines)
Underground stations.

PARKING
There is a car park located in Medway Street just a few
minutes from the venue.

SHAREHOLDERS WITH SPECIAL NEEDS

There will be an induction loop system for those with
hearing difficulties and a sign language interpreter will also
be available during the presentation. Persons in
wheelchairs should contact a member of staff on arrival.
Anyone accompanying a person in need of assistance will
be admitted to the presentation.

SECURITY

There will be a security check in the reception area at the
venue, and a routine bag search will be undertaken for
those persons wishing to take bags into the presentation.
The use of electrical equipment and cameras will not be
permitted during the presentation.
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& Simen Henry OO0 18 sstisy io porchsas senhares. OO
P Charles O Holladay [ ]
B Cavard Klsiilerien OO0  sharshoider resslution
® 5 Ngel Sheimwuld OO0 19 Shosshoider sssduion ooo



Proxy Form

Appointment of proxy

Placiae sieike ot "tha Chaiemaon of the AGM"
# you wish ko oppoint onother parkon, veriling
b or e s 1 Tl 3P0 provadked.

thoww of hands. A prosy nesd not chio ke o
thasebolder. a the obassce ol insreson

i rwpeact o oy meichoion, the proxy may
wole jor olbisesin from voling] o he or the
thinks fit e thet reslution, oad may vom for
abutaia bom woling] o8 be oo the Sinks R on
w-bwnm which may prepedy come

Woting entitlement

Thit Preary Farm rpresess ol A shami ond B
Praeel o the Compoeny whah e regisiered
nwmuﬁmm.?ru
mmr‘#hhﬂh m-:ud
g &
nm:n;wwmm«nnw
ol oll & thorsr ond B ghorey is tha Company
which ore regatersd in your nome of the
same sddieis

Partial
lﬁlﬁwﬂwﬂhw
nbﬂuwﬂd in relaton i bess than
wikenyy e hiarma | plante enler
tha boa neat to the prary holder’s nome e
rgrrber of thores in reloton i which tay am
autharised b oo ai your prooy. I ek blesh,
your prasy will be suthcriiad o mxerdise pour
mhniulllmlnnwd ol A ihore
sharss in e Compony which o
regitterad in your nome of the samas cddien

Appaintment ol more thon sne proxy
> oppoint mone thon ons proxy, jon]
addibienal Pracy Fevmll] may be obloimed
by contactiag tha Regisrar on 0BOO 149
ary phosacapy o lvm. e e

™ ot o
‘::{hr—:lh‘.ml&';mh
resrriber of thores in reloton io which
outhorised o ool as your proxy. Fleoe
inclicate by Beking the box prowided if fhe
prosy insirection i one of mubipls smaechons
g grees. AN Ferms muil be sigred and

mssrmad loguthar 1o e Regikar in the

o

L]

Walidiry
Tha Prowy Fermiy) mudt ke igaed cnd daed
by the appoinier o apposnier s oRceney ond
ragibar with e pows of shomay o athe
engthadity, # ony, ender which i it iigied
o0 0 notoniolly certéaed copy thewol, mat
rach Bt Ragisear s botes than e deodling
wﬂ & me!'" 2]
g 3 ]
under ieal or undsr the kasd of on officer o
eftomay duly ovhgrasd ¥ your Proxy Foem
eerives lote or uniagsed, @ will not be volid
]

Joint sharchslders

In 't cowe of joind halden, the vote of e
saniee shaiehoider =ho tesders o vare,
whathar in parion of by proxy, will be

information it gieen s the Motios of Anmsl
Canernl Masting

Record date

Entilsmand b ofiend ond vols of the mastng
o any cdisuined mesting, and the member ol
wois @ shorsholder, or his or hes proay, ¢on
sk, vl ba deterrm ned by refrnee b the
harsholder register of 19:00 [Duich tine],
1800 UK fima] on Fridoy Moy 20, 2018
e, if e mawtng i3 adiouened, 1900 [Duck
Fomar], 1800 U Sorsal, twess misekingg by
bafore e dote of e odipermed mestng

Vate withheld

Thug “wirbe wohheld” ppdages i3 pegeded o
wnable sy ks abilain o any parkeular
raaniution. Howees:, i thoyld be noted that
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wrill nat be courited in the coleuloton of the
Mihvﬁq‘h'ﬂ‘\uﬂim"a
Fabheian

IF you bervs any questions obout how

te complete thiz Preary Form, plaote
dsphone 0w Esgisnae, Equniti, on

0800 145 147% e 24 (0)121 218 7OFL.
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MW'I?NM tena], Monday b Friday

Annual General Mesting

VYaling orrangemaents

Wi istareded that oll tha reaslusons voiwd
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[rerhas thon @ show ol hords) which mese

Voling or appointing a proxy online
Yow £ON vole yonr shon of GEpoinl o proxy
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o boter than 1800 [Dutch Hemal, 1700 jUK
tima] on Fradoy Moy 10, 2018

CREST ok i prawy i
BErvios
W yens &te & user ol tha CREST sysiem

Prchedeg @ CREST panienal member], you
wwmammuqm o
intfrecticn to o proxy via CREST.

Sharchalder Presentation, London

Yenue
Contral Hall Wisibrmissie, Stcory's Gote,

‘Wisaiminger, London, SWW1H 9hH,

Urited EKingdam.

Tiene and date
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Moy 26, 2014 ot 11:00 JUK fima]. ¥ is
schaduled ko lost for opprommaiely 2 e
Regisrasion is epen frem O30 [UK Sme).

Refreshments
Toa wmﬂ-u be wﬂmﬂ h.‘
preasnichon ond o bght

a

Seourity

Thars will be & secusity chick in the
mecephion oren of the vevws, ond o bog
santch vl b underioben for hose petson
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b pebrmimadd durg the AR

Further infarmation
Furthat informotion chout the AGM, i gven
in g Mokicn of Annual Genmol Mastng



"@®

Annual General Meeting of

ROYAL DUTCH SHELL PLC

Dol May 24, 2016

See Waling Insiruction On Reverss Side.

Flamwr oty yar naro -*E Dt pan iy

T B of Dvreciors recommue e ud o vote in R of Renchotions 1 1o 18 aref pou eote ALAREET Resctoten 141

1 Receipt of Ansual Repart & Accounts

2 Approval of Diveciors’ Remusaration Report
Reappointmest of the following 25 a Director
of the Company,

3 Ban van Beerden
4 Gy Elctt

5 Eulsen lGoh

6 Simon Heney

T Charkes 0, Holliday
B Garand Meisterien
0 Sir Nigel Sheimwaid
10 Linda G. Shunts
11 Hans Wijers

12 Pairicta A Woariz
13 et Talm

4 Resppintment of Audlsr

15 Remuneraion of huditor

6 Authority 1o alod shares

17 Disapplication of pre-tmplion fights
18 Autharity to purchass own shares

Sharehoder resolution
19 Sharehoides resshulion

Pleae mark This box if you wish b altend and vile

i the Mesting in person in scoordance with e
struchon on B reversa sife.

[ | Nthrisd S T scton st s conptd ]

yous mstrustions o

Pleaa fagn Fery.

For  Bqurst Nl

Purasa Tk ke

[y ryT—

A Moaso separals carefully at the perfaration and refurn juil thi portion in the amielope provided. 4

O

Annual General Meeting of Royal Dutch Shell plc (A & B Shares)

to be held on

May 24, 2016

for Holders as of April 14, 2016

OR

72} TELEPHONE
1-B66-307-0768
« [ksa any louch-1one Tel
-mmﬂummmmmm

« Mark, sign:and date your Voting knsiruction Form.
mmn

+ Detach your Voling

* Rizbum your Voling lnstruction Form in the postage-

peid envekspe provided.

All votes must be received by 5:00 pm, Eastern Time May 18, 2016.

PROXY TABULATOR FOR
ROYAL DUTCH SHELL PLC

P.O, BOX 8016

CARY, NC 27512-0003

EVENT #

CLIENT #

.
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ROYAL DUTCH SHELL PLC
‘Ihe mmu of New Yark mm 101 Barclay Street, New York, NY 10286

Tﬂd Shares [*ADSs") ing ordinary shares of RIYAL
IIJTI]is:E.LH.I:mIn Mm thmufdﬂli mmam%mmnu
Depositany and raquests and authorizes tha Depositary, its Custodkan of s nomines i vole or exacute 3

1 vole Bhe undarying
uerary shares try such ADSs, of Dhe resolutions 2t e Amnual Gaseral Mesting of ROYAL DUFTCH SHELL PLE o be
hieid o May 24, 2116 including any adioumment tereal the “Mesting”), in acconiancs with e strections sat forth hersin.

n order b hawve the Depositary, its Curstodian or &5 nominee vole the ordinary shanes represented by such ADSs, Tis.
mmumumnumﬂmuuMdMunmmm

H'you wish 0 afend and vole in person al the phease indicale 50 on the reverse side of this voliag instnuction
MMWMNMMHWWN ummn‘ls.ims.

These istnuchons, when il b volad in the manner drected
herein, If thess instructions. are Ihd.tllum--b.hd*hgmmmbj
suich ADSs will pot be wobiad 3 the mhhﬂrmhmuhmdﬂduumu
amampl |p pxeecica the right 12 wole Thal aitacies I The chares oiher thas in accordascs with such wiitlen insinichions.

| PLEASE VOTE, DATE AND SIGN ON REVERSE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. |
[Peasy sign this Voling Inrtrection Card eoactly a5 pour name appaars on the boe of B cand and on B bocks of e Depositary. Joint
iwaars shoukd pach sgn persamally. Trustees and other Sduciaries should indicate te cpacily i which They sign, and where more tan soe
mame appears, a majordy mst sign. Ha corporation, this signaore shoukd be Bl of an suthorired officer who shoui stale bis or her Sfie.

(Continued and to be marked, dated and signed, on the other side)

TO THE REGISTERED HOLDERS OF
AMERICAN DEPOSITARY SHARES (“ADSs")
REPRESENTING ORDINARY SHARES OF
ROYAL DUTCH SHELL PLC

The Bank of New York Mellan (the “Depositary”) kas received notice that the Asneal General Mesting ftbe “Mesting’) of ROTAL
DUTCH SHELL PL will e bl 3¢ the Circusiheater, Circusstrast 4, 2556 OW The Hague, The Rethertands on May 24, 2016
a1 10:00 .m. (Dutch tims).

This woling instrection cand may be used by the registered hoider of the AllSs in the name of the usdersigned on The books of
the Deposiary &8 of Te dose of busimess o Aprl 14, 2016, 1o siler [i) request the Depositary, ibs Cusiodias or nomines (&5
spproprialel 16 appel the registerad hekde 58 8 proy by atfend the mestng and veds with respeet 1o the susher of Shares o
offver Depersited Securities nepresentesd by ADSS on (i) ivsiroct the person nominabed by the Depostary, 5 Cusbodian or nomines
5 it prony 5 Yo the eneecise of the: voling rights perfaining 1o that nember of Shares: or other Deposited Sucurities.

I you wish 16 attend and vobe in persad at the meeting e member of Déposit] Securiies repreented by the ALSS, please mark
the bo on e neversa side of this voling irsruction card, o if you wish pou may irsirect the person nominatied by the Depostary,
s Curstodiam or nomines &5 its proxy 25 92 the exsecise of e Toting Fights partaining ta/at namber of Shares or other Deposited
Securities. The veting instruction card mest be received by the Depositary prior to he cose of besiness on May 18, 2016.

The: Bk of New York Melion, a3 Depositary

PROKY TARLLATON FOR
POV AL DUTEH SHELL PLE
CARY, NC #T510-0003

P Box S8
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BNY MELLON

To: Holders of American Depositary Shares (“ADSs”) of Royal Dutch Shell plc

Dear ADS Holder:

The Annual General Meeting of Royal Dutch Shell plc (the “Company”) will be held at the Circustheater, Circusstraat 4, 2586 CW The Hague, The
Netherlands at 10:00 (Dutch time) on Tuesday May 24, 2016.

The following shareholder documents are now available on the Company’s website to view or download.

Annual Report and Form 20-F for the year ended December 31, 2015
www.shell.com/annualreport

Notice of the 2016 Annual General Meeting
www.shell.com/agm

PricewaterhouseCoopers LLP Statement of Reasons
www.shell.com/statementofreasons

If you do not have access to the internet and would like to obtain a hard copy of the Annual Report and Form 20-F for the year ended December
31, 2015 (the “Annual Report”) or the Notice of the 2016 Annual General Meeting, please call 1-800-555-2470 if calling from the USA (toll free), or
if calling from outside the USA please call 1-267-468-0786. You may order the Annual Report online at www.shell.com/annualreport, or write to:

Proxy Services Corporation
200 A Executive Drive
Edgewood, NY 11717

The Bank of New York Mellon as Depositary

April 21, 2016



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

Royal Dutch Shell plc
(Registrant)

By: M Edwards
Name: M Edwards
Title: Deputy Company Secretary

Date: April 22, 2016



