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THIS DOCUMENT 1S IMPORTANT AND REQUIRES YOUR
IMMEDIATE ATTENTION

If you are in any doubt about what action to take, you should seek your
own personal odvice immediately from a financial adviser autharisad under
the Financial Services and Markets Act 2000 # you are in the UK or, Fyou
ara not, fram another appropriotely outhorised fnanciel adviser. I you
hove sold or transterred oll your shares in Royal Duich Shell ple [the
*Compony”), plecse give this document and the occompanying documents
1o the stocklbroker or ather ogent through whom the sole ar tronsher was
effected for trarsmission to the purchaser.
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CHAIR’S LETTER

Dear Shareholder,

The evolving coronavirus pandemic is causing
ramorkable global turmail with an uncertain
outiook. On behalf of the Board, we hope
that you and yaur loved ones ore staying
safe and healthy

Given the significant public health concams
ossncioted with the virus, the Duteh and UK
governmants have ploced incrensingly stringent
restrictions on public outings and gotherings. At the
time of printing of this Notice, both the Dutch and
UK gevammants have banned public gotherings
with strict exceptions. Given the trajectory of the
pandamic, particulary in Europe, the restricticns
and pubsbc health risks could mdond througheout
the pariod within which wa must hold our Annual
Ganaral Masting ("AGM”), Howevar, wa
recognise thot the siluation analyais changes daly,
ond this could include stobilisation of the crisis and
relaxation of the restrictions. AL the soeme tm, we
must comply with cumrent applicable low requining
us to sat o ploce for tha AGHM.

Given the unceriainty of the stuation in May,
wo hove currontly schoduled the Company’s
AGM ot our headguorters location, of Carel
van Bylandtinan 16, 25%4 HR The Hogue, Tha
Matherlands ot 10:00 [Dutch time] on Tuesday
May 18 2020,

Te be elear, safety s our priority interest - and
thot applies to our shareholders, our employees,
oll AGM suppart stalf and the public. Moreover,
we will of course fully respect ond comply with
Dutch lew, which may peohibit or severaly restrict
ottendance. Consequently, the AGM is subject
to change, possibly at short notice.

With thot contesd, we respecthully urge
shareholdess to mflect on whether physically
attending the madsting is in theirs and the public’s
best intarast this year, We strongly recommend
you wolch the meeting webcastin the sofety
of your homes and exercise your AGM voting
rights online, ahead of the meeting.

We recognise thot same of our shareholders value
thie AGM as an opportunity to engoge with the
Board, and lika us, they moy considar the inability
to do that this yeor as very regretioble. However,
wie must ofl put safety First, and the chonges we ame
making in these exceptional ciroemstonces hove
bean made 1o protect cur people ond any
ottendees permitted by opplicable law. W will
continue to monitor the evaling siuotion ond will

endegvour bo pravide an altemative oppartunity
to engoge with the Boord in due course

We strangly encourage you to mgider in the
“Keep up to date with Shell” section of aur
wabsite ot www shel com/finvestor to receive
AGM information including any changss.

Finally, the AGM will facus selaly on the feemal
business sat out in the Naotice of Mesting.
Regrattably, that means wo will not hold
prasantations and most lkaly net have an
interactive Giuestion and Answer session nor will
we provide food or refreshments. Limiting the
meating in that woy enables us to canduct it
switthy 5o that we do not unnecessarly risk the
haalth of any attendees, our employess and
AGM support stoff

We trugt thet yeu understond end swppert
these decisions under the unprecedentad
circumstances this pear

BUSINESS OF THE AGM

The business to be conductad at the AGM i

st outin this Motice with explanatory notes
concerning each of the resolutions, The business
is moinly of o routine notura for o listed company
and your Board recommends thet you vote

in fovour of Resolutions 1 ta 20. However, we
have received a shoreholder resalution pursuant
to Section 338 of the Companies Act 2004 and
your Board recommands that you vote agoinst
this resalution (Resalution 21} for the reasons st
out on poge 7.

The AGM will be conducted in English although
there will be Dutch translatian ovailoble

DIRECTORS

i lina with the LIK Corpomte Govemance Code
(e “Code*), all Directors will rtire ot the 2020
AGM ond seek reappointment by shareholders
mxcept for Ganord Klaisterles, Robarto Setubal
ared Limels Sturdz whe gand dewn as Diroctons of
the Company at the diose of businass of the AGM,
Sharsholders wil also ba asked tovote onthe
eppontment of Dick Boer ond Moriing Hund-
Mejecn as Directors of the Compoany with effect
frem May 20, 2020 and Andrew Macksnzis with
affect from Cctober |, 2020 The Nominotion and
Succession Committes mcommanded all new
proposed oppaintments to the Board following
its review of the odditonal skills, knowledge cnd
expetience needed on the Board and o rgorous
ond thorough seorch process

| beligve that the Director oppointmants and
reappointments proposed in Resolutions 4 to 15
e in the best interests of the Company, The
biogrophical details of eoch Director are given
on pages 10 to 16, along with a summary of the
outcome of our 2019 Boord Evaluotion on poge
I7 and an ovenvew of the skills and experiance
mprasented on the Board, also on page 171
hope you will vote in support of these resalutions

QUESTION AND ANSWER SESSION
Clur AGM normally provides an opoortunity for
shomholdars ta osk questions aboul the business
set out in this Motice ond 1o roise other motters
abaut the business of the Company. Howaver,

due to the extroordinory circumstances this
year the process s ikely to be changed to
enoble sailt completion of the formal AGM
business and minimise hoalth axposure risks to
the webcost hosts and weabcost technicians and
suppart staff. Efactive engagament with our
shareholders is highty valued by myself ond the
Boord, ond we continue to onalysa patentiol
solutions to focilitates engagament with our
shareholders in on altemative way

VOTING

All resclutions for consideration at the AGM
will b decided on o poll rather than & shaw
of hands. This means that a shareholder has
ona vote for avery shom held However, we
strongly encourage you to vote your
shares ohead of the meeting through
the medium attributoble to the way
that you hold your shores.

Yours faithfully,

CHAD HOLLIDAY
Chair
Mareh 24, 2020

FOR THE LATEST AGM NEWS
Pleasa registar ko recata AGM infarmation
in the “Keep up to date with Shell”, section
of our wabsite ot wwwcshall com fimestor,
wharm wa will alio notify shareholdars of
future evants in 2020

AGM WEBCAST

Our webcost will be broodeost five of
10:00 [Dutch tima], 0900 (UK tima) on
Tuesday May 19, 2020 - the day of the
AGM, Shareholdars who wish to follaw
this webcast should leg onto
www.shell com/AGM fwebcast and
fallow the online instructions.

Further detoils con be found on poge 19

SHAREHOLDER

PRESENTATION, LONDON

In peios years we have held a Shomholder
Pressniotion in Londan, two days alter the
MG, Far the rensons outlined above, we
hove desmed it prudent to cancel this
event this year,

Wa recognise that some of our
shoreholders value this cppartunity o
engoge with the Board, and like u, thay
may consider this news most unwalcome.
Herwever, wa must consider salaty first,
ond the chonges we are moking in these
exceptional circumstonces have been
made to protect our people ond those
that may have ottendad this evant.

We will continue to monitar the evolving
situntion and will endeovour to pravide on
alternative oppottunity to angage with
the Board in due course

Shell Notice of Annual General Meating 2020




Motica of Annual Gananal Maeeting 2020

NOTICE OF ANNUAL GENERAL MEETING

Motice is haraby given that the Annusl Generol
Mesting "AGM) of Royol Dutch Shell ple the
“Campany”] is currantly scheduled to be hald
ot Carel van Bylandtioon 16, 2594 HR, The
Hogue, The Matherlands at 10:00 (Dutch time)
on Tuesday May 19, 2020, for the purposes of
considering the fallowing business.

Resolutians numbered | o 18 ore being
proposed as ordinary resalutions and those
numberad 19 to 21 o being proposed as
special resalutions. For ordéinary resclutions to
be passed, mora than half of the vates cast must
be in favour of the resslution, whils in the case
ol special resclutions ot least three-quarters of
the votes cost must be in favour,

RESOLUTION 1

That the Company's annual sceounts far the
financial year ended December 31, 2019,
together with the Direciors’ reparts ond the
Auditor's report on thoss occounts, ba recaived

RESOLUTION 2

That the Directors’ Remunaration Pollcy, set
oul on poges 155 to 163 of the Dirctarns”
Ramunarotion Report, ba approved.

RESOLUTION 3

That the Direciors’ Remunaertion Report,
wacluding the Directars’ Remuneration Palicy
set out on pages 135 ta 154 of the Directors’
Remuneration Report, for the year ended
December 31, 2017, ba opproved

RESOLUTION a
That Dick Boer be oppointed 0s a Director of
tha Company with affect fram May 20, 2020.

RESOLUTION 5

That Andrew Mockanzie be oppointed os o
Directar of the Compony with effect fram |
October, 2020

RESOLUTION &

That Martina Hund-Mejean be appainted as
a Director of the Company with effact from
May 20, 2020,

RESOLUTION 7
That Ben van Baurden be reappointed
as o Dimector of the Comparny

RESOLUTION 8
That Medl Carson be reappointed
as o Director of the Company,

RESOLUTION 9
That Ann Godbehers be reappainted
as a Director of the Company.

RESOLUTION 10
That Euleen Goh be reoppaintad
o3 o Director of the Company.

RESOLUTION T
That Charles O. Hollidoy be reappainted
os o Directar of the Campany.

RESOLUTIONM 12
That Catharine Hughes be reappainted
o3 o Director of the Compary

RESOLUTION 13
That Sir Migsl Sheinwald be reeppointed
os o Directar of the Campany.

RESOLUTION 14
That Jessica Ukl be reappointed
os a Directar of the Campany.

RESOLUTION 15
That Gerrit Zolm ba reappaintad
os a Director of the Company.

RESOLUTION 1&

That Ernast & Young LWLP be reoppointed o
Auditor of the Company to hold office until the
conclusion of the naxt AGM of tha Company

RESOLUTION 17

That the Audit Cammittes be outhared to
determine the remuneration of the Auditor for
2020 on behalf of the Board.

RESOLUTIONM 18

That the Board be generally and unconditionally
outhorised, in substitution for all subsisting
outhoritias, to allot shares in the Company, and
1o gront rights to sbscribe for o to convert any
security inte shares in the Company, up to an
oggregote nominal amount of €182.7 million,
and 1o list such shares or rights on any siock
exchange, such authorities to opply until the
varlier of the clase of business on August 19,
2021, and the end of the AGM to ba held in
2021 funless proviously renewed, revoked or
varied by the Company in a general mesting)
but, in sach case, during this pariod, the
Caompany may make offars and enter inta
ogreements which would, or might, reguire
shares 1o be allotted or rights to subscribe far
or 1o convert securities into shones to be gronted
after the outharity ends and the Boord may
ollot shares or gront rights to subscribe foror
to convert securities into shores under any

such offer or ogreement os if the authority

had not ended.
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RESOLUTION 19

That if Resolution 18 is passed, the Board ba
given powe to allal equity securities (os defined
in the Companies Act 2008} for cosh undar the
authority givan by that resolution and/or to sell
ardinary thares hald by the Company as
treasury shares for cash as if Section 561 of the
Compaonies Act 2006 did not apply to any such
allotmant or sale, such power to ba limied:

(a)

to the allatment of equity securitiss ond sale of
treasury shores for cash in connection with an
atfer of, or invitation to opply for, equity
securities:

[i] to ordinary shareholders in proportion (os
nearly os moy be procticoble) to their axisting
haldings: and

[l e halders of other aquity securitios, as
required by the rights of thosa securities or, as
tha Board otherwise considers necassary,

and so that the Board may impase any limits ar
mastrictions and make any orrangamaents which it
considars necessary or oppropriate to deal with
treasury shoras, fractional entitlemants, record
dates, or legol or practicol prablems arising in
any ovarsens territory, the requirements of any

regulolary body or stock axchonge or ony other
matter whotsoever, and

(8)

10 the allotment of equity securities or sale

of trecaury shares (stherwise than undes
parograph {A] obove) up to o nominal amount
ol €274 milion, such power to apply until the
eorlier of the close of business on August 19,
2021 ond the end of the AGM to be held in
2021 but, in soch cosa, prior to its expiry, the
Company may moke affers, and enter inla
ogreements, which would, or might, require
equity securities to ba allotted (and freasury
shares to be sald) after the power expires ond
the Board may aflot equity securitins jand sell
treasury shares) under any such offer ar
agreement as # the power had rot expired




RESOLUTION 20

That the Company be authorised far the
purposes of Section 701 of the Companiss Act
2004 to moke ane or more market purchases
[o3 defined in Saction 693(d) of the Componies
Act 2006) of its erdinary shores of €0.07 sach
["ordinary shares™], such outhority to ba limited:

(A)
to o maximum number of 783 millon
ordinory thoney:

(B)

by thi conditian that the minimum price which
meay be paid for an ordinory share is €0.07 and
the mosimum price which moy be poid for an
ondinary share is the higher af:

[i} an amaunt aqual to 5% abave the averoge
market valus of on ordinary share for the Fve
business doys immediotely preceding the day
on which thot ordinary share is controcted to be
purchasad; and

[ii} the highar of the price of the last indepandant
traclo ond the highest current independant bid
on tha troding venues whara the purchosa is
cartied out, in soch come, exclusive of expanses;

such outhority to opply until the earker of the
close of business on August 19, 2021, ond the
end of the AGM 1o be held in 2021 but in eoch
cass so that the Company moy anter into a
contract to purchase ordinary shares which will
or may ba completed or executed whally ar
partly after the autharity ends and the
Company may purchose ordinary shores
pursuont to any such contract as i the outhority
had net ended

RESOLUTION 21

Sharsholder resolution

The Campany has recoived notice puriuant o
the UK Componies Act 2004 of the intantion to
maove tha resalution set forth on page & ond
incorporated herein by waoy of reference ot the
Company's 2020 AGM. The resolution has
bean requisitoned by o group of shorahalders
and should be read tegether with their
statemant in support of their proposed
rasolution sat forth on poge &

Your Directors consider that
Resolution 21is not in the best
interests of the Company and its
shareholders as a whole and
unanimoushy recommend that you
vate agoinst Resolution 21 for the

reasons sat out on page 7.
By arder of the Board

LINDA M. COULTER
Company Secretary
March 11, 2020

This Maotice of Mesting wos signed off by

tha Beard for publication on March 11, 2020,
Hewevar, the Choir's letter and the Shareholder
Motas saction were updoted to reflact the
ovalving coronavirus pandemic and the most
recent informatian avoiloble ot the time of
printing regarding the heightenad sofety

risks of, and governmental restrictions an,
public gatharings

Shell Notice of Annual General Meating 2020
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SHAREHOLDER RESOLUTION AND SUPPORTING STATEMENT

Shareholders suppart the Compary to sat
and publish targets that are aligned with the
gool of the Paris Climate Agresment te limt
global worming to well below 2°C above
pro-industriol levals.

Thess targets need to cover the greenhouse gas
[GHG) emissions of the company’s operotions
and the ue of its energy products |Scope |, 2
and 3}, to ba shart., medium-, and long-tarm,
and to be reviewed regulorly in occordance

with best ovailable science.

‘e request that the company bosa these
targats on guontitative metrics such s GHG
intensity metrics (GHG emissions per unit of
energy| or other quontitative metrics that the
company deams suitable to align their torgets
with o well-balaw 2 *C pethwery.

Sharehaoldars request that annual reparting
include information about plons and progress
to achiova theses targels (ot reasonable cost
and omitting proprietary information]

You have our support.

SUPPORTING STATEMENT

The all and gas industry can moke or break the
goal of the Paris Climate Agreement. Therefors,
ol and ges companies noed the suppart of their
sharehalders to change course: first to olign
thair targats with the Paris Climate Agraemant,
and second to invest occordingly in the energy
transition to o net-zero emissions energy system.

FIDUCIARY DUTY

Wa, the shoreholdans, understond this suppart
1o ba port of our fiduciory duty, A grawing
intamational consensus haos emerged omang
financicl institutions that chmate-related risks
are o source of financial risk, and therefore
achiaving the gools of Poris is essential to rigk
managemant and responsible stewardship of
tha economy. Institutional investors foreses that
thery cannot make o decent return on copital in
o world econemy disrupted by devastating
climate change.

SCOPEJ

Reducing obsclute emissions from the use

of anergy products (Scope 3] i crucial 1o
ochieving the gool of the Padis Climote
Agreemant, and we therefore support vou to
inchud these in your torgets. This climate lorgets
resolution reflects our belief thot we need
targets for oll amitsions (Seope 1,2, and 3) that
ars truly aligned with & well-balow-2"C
pathway ocioss the whale energy sector.

EMISSIONS REDUCTIONS

The goal of tha Paris Climate Agreement is to
limit glakal warming to well below 2°C abaove
preindustrial levels, to oim for o global netzers
emissions energy wystem, and to pursue efforts
te limit the temperature incraase to 1.5°C

s 2°C: the median pathwoy of the IPCC
Lower2*C pathwoy group [ *] suggests
on absolube emissions reduction of CO,
from tossil fuels and industry (net) of
oppreximataly 705 by 2050, relative
to 2016,

s 1.5°C: in 2008, the IPCC emphasized that
climate-related risks are significontly higher
at 2°C than at 1.5*C, and that limiting
warming to 1,550 would require CO,
emissions la reach net zero by 2050, (**)

Acconding o these IPCC pathways: to reach the
gool of the Paris Climate Agreemant, obsolute
nat enargy- raloted emissions should ba reduced
by opproximataly 70% [2°C) to 1007 {1.5°C)
by 2050, relative to 2004,

[*] 54 pothweys ImEng paok warmsing fo beisw 2°C dering
e wtom 31t cortury with grectier thes 667 buliloed
|IPCE spescinl supost Global Wiemng of 1.57C, 2018

[* | IPCC spaessl regeisnt Glabal Waiming of | 5°C, 2018
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CLMATE TARGETS

In 2007, following significant sharehaldar
wpport for o similar chimate largets resolution,
Royal Dutch Shell ple mode on industry-leoding
statemant by including Scopae 3 in their ambition
10 halve the carben intensity of thelr enargy

products by 2050,

However, halving the carbon intensity ina
growing enargy system will not leod to o laval
of absolute amiszions reduction necossary to
actuolly ochieve the goal of the Paris Climate
Agreamant, and is therefore not on o well:

below:2°C pothwoy.

Mareaver, this ombition has not resulted in an
adequate chonga in imvestmants beyond ail
and gos. On the contrary - according to
consultancy Rystad Enargy - Shell's medium-
tarm investments aim to increase ail and gos

production by 38% by 2030,

Tharefara, this resalution reflacts our belief that
every fossil luel company needs visible and
unambiguous shareholder support to (1] truly
align its targets with the Paris Climate
Agraemant and |2} invest occondingly.

We believe that the company could lead
and thrive in the energy ronsition. We
theralore encourage you to set targets that
are inspirational for saciety, employees,
sharsholders, and the anergy sector, allawing
the company to mes! an intreasing demand
for anergy while reducing GHG emissions

1o levels compatible with the global
intergovermmental consensus specitied

by the Paris Climate Agreemant.

You hove our support.




DIRECTORS’ RESPONSE TO SHAREHOLDER RESOLUTION

Your Directors consider Resolution 21 not to be in the best interests of the Company and its shareholders.
We unanimously recommend that you vote against it.

It is unnecassary and potentiolly counter
productive to Shell's efforts to suppodt socisty
in meating the goals of the Paris Agreement.

Socisty is showing increasing drive to limit the
averoge globol lemperature increoa to 1.5 *C
above pre-dindustrial lavels, and Shell welcomes
this. Achieving this goal requires building o Mat
Zaro Emissians ecanamy by 2050, Whila this is
technicolly and economically possible, it will
require unprecedentad colloboration and
eoordination, Shell gims to ploy its port to halp
delivar this autcome, in line with society and in
colloborotion with its custamen who need ond
raly on energy.

Shell hos been ot the lorefront of successiul
anargy transitions from its eorisst doys and is
intant an leoding through the next phase of
change. Societal prograss is kely to be unevan
and mave ot different poces in different places.
Shell hos been working with its customers
intansively to further undarstand how to
occolorate this tronsition and hormess the
commercial opportunities it presants. Shell
wants o ensure its business modal is
sustoinable, A sustoinable business model must
be financiolly successful and in harmony with
our customers’ and sociely’s neads. Shall sees
significant potentiol to create future value for
shareholdars in this way.

Shell hos tharefore onnounced its ambition to

become o Net Zsro Emissions energy business

by 2050 or sconer. This ambition covers Shell's

Scope |, 2 and 3 emizsions. To daliver this

ambition, in line with sociaty, Shell oims 1o

* continue 1o reduce the Net Carban Footprint
of the enargy mix it supplies. Shall hos
enhonced its Met Corban Footprint ombiti

» Setting public short-tarm Met Carbon Foatprint
{orgais to opemtionalise the medium and
long-term Mot Corbon Footprint ombitions;

*  Linking ramunarotion of senior executives to
the dalivery of its shori-term MNat Carbon
Footprint 1argets ond progress in growing its
Mew Energies businesses;

»  Publithing progress against its Met Carban
Footprint 1argets in the Shall Sustainability
Repart;

= Satting o mathane amission intensity torget ond
camvening the development of the Methane
Guiding Principles initiotive to accelerate
industry oction on mathane emissions;

= Implamanting the recommendations of the
Tosk Ferce on Climate Related Financial
Disclosures to provide further information to
investars;

» Providing increased transparency
climote-related lobbying through the publicotion
af the Shell Industry Associofions Climote Review
repart and periodic updotes; and

* Exprezsing public sipport for Net Zaro
Emnisabons torgets sat by the ELL, the LIK and
for tha Dutch Climate Accord.

These are tongible actions. Shellis proud of them
They followed extersive consultation with investors,
including the Institutianad Investars Group on
Climote Change (IGCC), They have been widely
racognised by investons, inchuding by Follow This
which, &1 o result, decided 1o withdrow its chmote
resolution kast year. Most impartantly, they ane
unclenpinnad by real business octhty: This incluct
rising investment in zaro and lowsr carbon energy
and sanvices such os wind powar,
biafuels, electric charging. bydregan, noture based
solutions {NBS), and corbon copture and storege
{CCS). Billions mene have bean irvested bringing
gos b customery, Incheding os ING, which can

to be in line with sociaty’s rising ambition to
meat the |.5°C climate gool:

# reduce its own operotional (Scope | and 2)
emissions to et Zawo by 2050 or soaner;

* work to enable the decarbonisation of
energy use of our customers [Shell Scope 3
emissions reloted to the use of the enaigy
prodicts it sells} by 2050 or sooner, This
involves unprecedentad partnaring with
customers, industry. govarnmants and
investors to achieve Met Zero Emissions from
tha use of energy,

Further datails about these ambitions, and o
reloted press release, are ovailoble on Shell's
imvestar wabsite. Shell's new aombition is tha next
stop in ita long-term strategy to manage the rsks
and opportunities of the energy tronsition. [t
builds on octions Shell hos taken since 2017,
wihich include;
* Satting mediim ond long-term ambitions to
rediico the Mel Carbon Faotprint of the
energy producis it sells

helf whan usad insteod of cool

Haowever, on their own, thesa efforts ore sill
insufficient 1o decarbanise the economy, which
will regquine oction from many other parties. The
vast majority of energy demand - ond thersfore
emissions - comes from energy consumption
driven by individuol consumer choices as well as
the needs of key sectons of the globol sconomy.
Thot demand - ond those emissions - are not
under Shall's contral.

Theat is why wa are seeking to work in partnership
with customers, industry, governments and
investors that are committed to ochieving Met
Zoro Emisslons. In September 2012, for exomple,
Shall joined the Mission Possibla Platform and
senvaral of its initiotives. These initiatives oim to
decarbaonise key sacton of the sconomy,
including aviation, shipping and heavy road
freight tramsport. Such portnerships are sssential
o effective climate oction. Shell's participation
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aims to halp encble the delivery of Shell's Met
Zero Emissions ambition. Also, by being imohed
in the creation of Met Zero Emissions solutions,
Shaell seeks to develop commarciol oppoertunities:
enabling demand growth for lower and zero
amissions anddy products, o3 well os solutions
to mitigote emissions.

Shall iz committad to this joint oppraach. Shall
iwites all businesses we interoct with, which
determina the demand for the enargy Shell sells,
to work togethes Lo reclise sociely's ombitions.
Shell otso invites all imvestors in Shell, and in
other companies we interact with, to work
tegether to ochieve socisty’s ambitions.

In light of the abeve, we consider ths Fallow This

resolution fo ba unnecessary ond potantially

counter-productive, ond we recommend a vole

ogainst the resolution for the following reasons:

= Shell has o clear ambition to help
decarbonise the energy system, In line with
the Paris Agreemant;

= This inchudes its medium ond long-term Met
Carbon Foatprint ombitions, aswell as
shart-tarm Nat Carbon Foctprint targets,
which provide o measursbls and manageokls
incentiva for monogement to deliver ogainst

= Shell hos a new ambition to reduce its own
operational emissions to Met Zero by 2050
oF soaner;

s Shell has o new ambition to help our
customars reduce their amissions from the use
of the energy products it sells to Met Zero by
050 or sooner; and

* This epproach provides the fexibility to snsure
Shall con thrive ond mmain resbent through
the energy transition. Thot will allow Shell 1o
imest successhilly ot scake with confidence a1
the technologies our cuslomers prefer, and the
policy landscope, become clear.

Your Directors recommend that shareholders
show their support for this strengthened
fromewerk Shall hos craoted by voting against
this resalution.
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EXPLANATORY NOTES ON RESOLUTIONS

MNOTE TO RESOLUTION 1

Annual Report and Accounts

The Boord of Directors will presant the
Company's annuol accounts for the financial
yoar ended December 31, 2019, together with
the Directors’ reports and the Auditor’s reparn
on |J'|€|55 aooounts.

MOTE TO RESOLUTIONS 2 AND 3
Consideration and approval of the
Directors’ Remuneration Palicy and
Diractors’ Remuneration Report

The current Diractoss’ Ramunaration Palicy was
approved of the 2017 AGM ond, in accordance
with the relevant legislation, permitted the
Company to moke poyments to the Directors
consistent with the policy for o period of three
yoars. |1 is now necessary to seek shameholder
appioval for the Directors’ Remunaration

Falicy for a hurther periad of three years and
Resolution 2, which is o binding vote, seeks such
opproval. The Boord considers that the Policy is
appropriata to the Company's clrcumstonces
and should receive sharehalder suppost

Resolution 3 is an odvisary vote and seaks
approval for tha Directors’ Remunarotion Report
fiot the yeor ended Dacamber 31, 2019,
excluding the Directors' Remunerotion Policy
The Rapart has beasn prepared and is kaid
belore the mesting in sccordance with the
Companies Act 2006,

Both are ardinary resolutions.

MNOTE TO RESOLUTION 4, 5 AND &
Appointment of Director

Tha Boord hos proposad the oppointment

ol Dick Beer and Martine Hund-Majean a3
Direciors of the Company with elfact from Moy
20, 2020 and Andrew Mockenzie with effect
frem October 1, 2020, Thelr biogrophical
details are given on poge 15 to 14.

The Boord recommends that you suppart the
appaintment of eoch of the Directors standing
for alactian.

MNOTE TO RESOLUTIONS 7 TO 15

In line with the Code, oll Director will ratire

ot the AGM and seek reappointment by
sharehalders except for Genard Kleisterles,
Roberto Setubal and Linda Stuntz who stand
elerwn o o Dwectors of the Compary ot the
closa of butiness of the AGM_ The bicgrophical
detalls of those Directors seeking recppointment
are given an pages 10 ta 14 alang with a
Stotement from our current Senior Indepandant
director, Gerord Klaisterles, regarding the
temure of our Chair [poge 10,

Pursuont to the Code, all Non-axecutive
Directars have received performance
evoluotions and were considered to be effective
in their roles ond {0 be committed to making
ovailohle the appropriate time for Board
meatings and ather duties. Plaase sas the
summary of the 2019 Boord evaluation on page
17, A full averview of the board evaluation con
be found on pogas 119 and 120 of the Annuol
Raport far the yeor ended Decembaer 31, 2017

The Board recommends that you suppart the
reappointmont of soch of the retidng Directors
stonding for reoppointmant at the AGM,

NOTE TO RESOLUTIONS 16 AND 17
Reappointment of Auditer and
determination of Auditer’'s
remuneration

Thea Company is required to appoint an Auditar
far sach Fnancial year of the Company, to hold
office until tha conclusion of the next genaral
muoating ot which accaunts are loid before

the Company. Reschition 16 proposes the
reoppointment of Emst & Young LLP os the
Company's Auditor and Resolution |17 weeks
authority for the Audit Committes 1o determine
thair remunaration en behalf of the Board

MNOTE TO RESOLUTION 18

Authority to allot shares

This resolution would give the Directors the
outhority to allot ardinary shores or grant rights
b subseriba for or 1o comvert ony securities infs
ordinary shares up to an oggregots nominal
amount ecqual to €182.7 million [representing
2,410,818, 754 ordinary shares of €0.07 each).
This amaount represents approximately ane-third
of the ssued ordinary shore copitol of the
Company asat March 11, 2020, the latest
practicable dote prior to publication of this
Motice The Campany does not hold any shares
in treosry as af the date of this Maotice,
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This atharity complizs with the guidelines
isswed by institutional investors

The Directors’ autharity under this resalution will
wupine ot the aarfier of the close of business on
August 19, 2021, ond the and of the AGM of the
Company to be held in 2021, The Directars have
o present intantion to exercie the outhority
saught urider this resalution, hewsever the full
authority gives the Directors flexibdity to take
advantage of business oppoartunitios as thay

Lelyit- N

MNOTE TO RESOLUTION 19
Disapplication of pre-emption rights
This resolution will be proposed os o special
resolution, which requires at leost three-quartars
ol the votes cast to be in fovour. It would give
the Diractors the autharity 1o allot ardinany
shares {or sell any ordinary shares which the
Company elects to hold in treasury] for cosh
without first offering them to existing
shareholders in proportion 1o their existing
shareholdings

This outharity wauld be, similer to previous
yaars, [imited to allotmants or solas in
connaction with pre-amptive offers to ardinary
shargholders and alfers to holders of ather
equity securities, if required by the rights of
those securitios of os the Board atharwise
considers necessary, or otherwise up to an
aggregate nominal amaunt of €274 million
[represanting 391 milian ordinary shores of
€007 sach|. This oggregate nominol amount
represonts, in accordance with institutional
Investor guidelines, opproodmately 5% of the
issued ordinary shore copital of the Company
a3 at March 11, 2020, the lotest procticoble
date prior to publication of this Notice. In
respact of this aggregate nominal omount, the
Direciars canfirm helr inention to follew the
provisions of the Pre-Emption Group's Statement
of Principles regording cumulotive vsage of
autharities within a rofling three-year period
without prior consultation with shareholders.

The autharity will expire at the eardier of the
close of business on August 19, 2021, and the
end of the AGM of the Company to be held in
2021, The Directors have no immediate plans to
maks use of this autherity,




MNOTE TO RESOLUTION 20

Renewal of authority te make
market purchases of ordinary shares
This resclution will be proposed as a special
resolution, which requines ot leost three-quorters
of the voles cost to be in favour. Autharity is
sought for the Company to purchose up to 10%
of its isswad ordnary shores (exchding ony
trecsury shares), renewing the authority grontad
by tha sharohalders at previous AGMs. Tha
Board regards tha ability to repurchase

issued shares in suitoble circumstonces as

on important part of the financial

management of the Company,

The Directors confirm that they will exercise the
ongaing buy-back autharity only when, in tha
light of prevailing market conditians, they
cansider that swch purchases would result in an
increase in eamings per share and would ba in
the best interests of the sharehalders generally.
The Board is making no recommendation as to
whathar sharehaldars should sell their ordinary
shares in the Compeny. The Company
purchased 216 million ardingry shares in the
potiod from the last AGM to Morch 11, 2020,
undar the axisting outhority, All sharas
purchasad have been/ will be cancalled

Crrdinory shares purchosed by the Company
pursuont ta this outhority will either be cancalled
or held in treasury. Treasury shores ore shores

in tha Company which ore owned by the
Cempany itsalf. The Company eurmently has

no ardinary shares in treasury.

The minimum price, axclusive of expensas, which
may be poid for an ordinory share i €0.07
The maximum price, exclusive of expenies,
which maoy be paid for on ordinary share is the
highar of: [i} on omoint equal to 5% obove the
eviraga merked velue lor an ordinary share for
the five business days immediately preceding
thi date of the purchase; and (i) the higher of
the price of the lost independent trade ond the
highest current independent bid on the trading
venues where the purchosa is corried out

Tha Company has na warrants in isswee in
relation io its shares and no optians 1o subscribe
for its shores outstanding,

The authority will expire at the sarlier of the
close of business on August 17, 2021, and the
and of tha AGM of tha Company 1o ba hald
in 2021

NOTE TO RESOLUTION 21
Sharcheolder Reselution

Resolution 21 is a special resalution and has
been requisitioned by a group of sharehaldars
It should be reod togather with their stotement
in support of their proposed resolution

Tha shomholder msalution and supporting
statement is given on poge & and the Directon’
rasponsa is given on poge 7.

Your Directors consider that Resolutions 1 to 20 are in the best interests of the Company and its
shareholders as a whole. The Directors therefore unanimously recommend that you vote in favour
of Resolutions | to 20. However, they consider that Resolution 21 is notin the bestinterests of the
Company and its shareholders and unanimously recommend that you vote against Resolution 21
for the reasons set out on page 7.
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' DIRECTORS’ BIOGRAPHIES

CHARLES O. HOLLIDAY
Chair

Tenura

Chair - 4 years and 9 manths [appointed
Chair May 19, 2015], On Boord - @ year
aiel & mantha [appointad September 1, 2010]
|vem poge 113 of the Annual mpart Tor Tarthe:
. ;

Board Committee membership

Chair of the Mamination and

Qutside interests/commitments

Presiding Direcior of HCA Holdings, Inc
Dimctor of Doom & Compony. Member
of the Criticol Resowce's Senior Advinory
Panel, Membser of the Royal Acodemy

Career
Chaorles (Chad] Hollidoy wos oppointed Chair of the Board of Royal Dutch Shall ple with effect from
May 19, 2015,

He wos Chisf Exacutive Cfficer of DuPont from 1998 to 2009, and Chairman fram 1999 to 200%.
He jained DuPant in 1970 aher meaning o BS in industrial engineering fram the Univeesity of
Tennassee and held various manufocturing and business ossignments, including o sixyeor Tokyo-
bosed posting as President of DuPont Asio/Pocific.

Ha has previously sarved as Chairman of the Bank of Amenica Corpoeration, The Business Council,
Catalyst, the Mational Acodemy of Enginenring, the Socisty of Chemicol Industry [Amarican
Section) ond the World Business Council for Sustainoble Development. He 3 o founding membear
of tha Internotional Business Council

Relevant skills and experience

Chad has o distinguished trock record a3 on intermationol businessman. He was odginally
oppointed to the Boord as o Mon-axecutive Directer in September 2010 and, prior to his Moy 2015
oppamtmant as Chalr of the Boord, served as Chair of the Safety, Environment and Sustainability
Committas ond Mamber of the Remunanation Committas.

He has o deap undertanding of international srategic, commerciol and environmantal siues,

ond gained extensive experience in the oreas of sofety and risk manogement during his time with
DuPont. In his role as Chair, Chad is committed to devaloping ond maintaining o strang dialogue
with investors and other key stokeholders and ensures that their views are considered during Board
discussions ond decision-making. He has alsa demantirated a strong commitment to ensuring that
the highest standards of corporate gevemance, solety, ethics and complionce ore mainteined Chod
i o particularly avid odvocaote of greater diversity, which s reflacted in the Boord's current divarsity

mix and incraasad diversity goals ocross the Shall Group

Chod's performance wos evoluated by the other Directars, led by Gerard Kleisterlee, Deputy Chair
ond Sanior Independent Director, in 2019, Mare information an the external board evaluation
process can be found on page 114 of the 201% Annual report

of Enginoering (LK)
Age Maotienality

71 U5 citizan

CHAIR TENURE

This bt b It peoviddad by Garord Kinisinilan, Sanisr
tnclejraniect Dmstos

Chodes O, Haliday |Chod)| was oppainted
o3 Chairin 2015 after four and a half years
on the Boord os o Mon-executive Director
In September 2019, he recched o tenure
of nine years

The provisions of the Codle address Chair
tenure and provide o limit of nina yaors from
the dote of first appaintment to the Board,
However, the Code progmatically
acknowledges that this pariod con ba
extended for o limited time to focilitate
arderly, effective succession planning and the
devalapmant of o diverse boord, |n the 2018
Annuol Report and Form 20-F we highlighted
that Chad's tenure hod bean discussed in
numaous sharehalder engogamentd and

it was disclased thet shareholders were
supportive of the axtension of his tenure

1o the 2021 AGM, This meels the Code's
limited exception, particularly as the Chair
wos on eixdsting Man-sescutive Director on
oppointmant. The Boord alsa tokes comfort

fram the suppart for Chod's re-election at
tha 2018 AGM |?6% vobes in favour] and
ongoing support from shorehalders.

The Board continues to believa that mtaining
Chad on the Boord and in the position of
Chair until the 2021 AGM is right for the
business. The Board ks canfidant thet this
focilitotes more effective phasing of his
succession. As stated last yaar, ond agreed
by sharehclders, an eorlier departurs would
be disruptive ond could leave a significont
deficiency in Shell's corporate knowledge
when taking inta occount the forthcoming
departures of other long-sarving Directors:
both mysalf and Linda Stuntz

The Board believes thot Chad remains

an affective Chair, which was strangly
racognised in the indepandent evaluotion of
the Boord. Although the Boord will continue
to ossess his objectivity, the Board is assured
that Chad will continue to exercise objective
judgment, despite his tenure surpassing nine
yaars, Tha Board finds that tha continuity of
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his corporote knowledge and experience
is essantiol o complemant and support
the new skills ond experience of Director
appointments of the lost few years, os well
o4 those proposed to join the Board in
this Motice of Meeting,

Chod's innete undarstanding ond knowladge
ot the Shall Group, caupled with the strang
Shall relationships he hos established, ane
appreciated and highly valued by the Board.
His skills enabla him to effectively challange
management and cooch other, porticulorly
new, Mon-execuiive Directors on the
intricacies and nuonces of tha business,
thereby better equipping them to simiarly
aHectively challenge management and
enhance ovemll governonce, The Board

hes also echiaved incraased diversity under
Chod's leadarship as Chair, Chod's
leadership of the Board through to 2021 &
criticol to the Board's effective succession
planning through the short term.




EULEEN GOH
Independent Non-executive
Director [A]

Tenure

5 yiecwis and & months [oppointed
Septomber 1, 2014]

Board Committes membarship

Mamber of the Namination and Succession
Commiibes

OQutside int paf ts

ot DB Bank Liel anel DBS Group Holelings Lid.
Trustes of the Singapore Insstube of lntsmational
ARairs Endowment Fund. Chairman of the

o which ore notJor profit orgorisations.

Age Nationality

fa Singopoiean

Career

Eulean is an Associote of the Institute of Chartered Accountonts in England and Wales, o Fellow of
the Singapare Institute of Chortersd Accountants and has professional qualfications in banking and
toxation, She hos held vorious senior monogement poaitions within Stondard Chartered Bank and
was Chief Executive Officer of Stondord Chartered Bank, Singape, from 2001 until 2006. She is
alse o Fallow of the Singopese nsitute of Directon,

She has olso hald non-executve appointmants on various baards including Aviva ple, MedsaCorp
Pta ltd, Singopore Airlines Lid, Singopore Exchange Ltd, Standard Chartered Bonk Maloysia
Berhad, Stondard Chartered Bank Thal ple, Copitalond Ltd ond Temasak Trustees Pte Ltd. Sha was
pravioushy Man-meetutive Chairman of the Singapare International Faundation, and Chairman

of International Enterprise Singopore and the Accounting Stondards Councl, Singopare

Relevant skills and experience

Euleen's currant roles os Chair of the Boord of Directers of various intermationol companies provide
significont experience in the area of strategy development and internotional businesses. She iso
champion of diversity and constructively challenges the Boord and manogement lo continue

to progress In this areo

Bosed in Singopore and as Chair of the Risk Committes of tha lorgest bank in south-sost

Asia, Euleen is cloze to key emerging/growth markets for our business, Eulean's risk management
axperiisa hos elevoiad the Board's deep deliberations oround rigk govamance. Her extansive trovel
around tha warld, through her vorious exscutive and nan-emscutive roles, has equipped her with
broad geopaolitical insight and significant knowledge of operating in the Asion region,

Eulean uses bar financiol acumen to pose probing and insightful questions, bath in and beyond the
boardroom, This contributes to welkrounded and incisive Boord discussions

| 8] Cin Jomsomy 36, 030, the Bonrnd appoisted Fdenn Goh m Depaty Chor and Sane Indepesdant Desctorwith sflect fros
ey 20, 2030

BEN VAN BEURDEN
Chief Executive Officer

Tenure

& year and 2 manths [oppaiied
Jamuary 1, 2014)

Board Committee membarship

R/

Outside interasty/commitments

Mo exiemal oppointments

Age Nationality

al Dutek

Career

Ban wos Downstream Dinector ram Jonuory to September 2013, Bafore that, he wos Executive Vics
President Chemicals from 2004 to 2012. In this period, he alsa served on the beards of o number of
leading industry associations, including the International Council of Chemicals Associotions and the
European Chemical Industry Council, Prior to this, he held a number of operational and commercial
roles in both Upstream ond Downsiream, including Yice President Manufocturing Excellence. He
joined Shall in 1983, ahter groduating with o moster's degres in chemical engineering from Dislit
University of Technalogy, the Metherlands.

Relevant skills and experience

Ban hos more than 35 years of Shell experience and has built a deep industry understanding and
proven manogament experience ocross the technicol and commercial rales which ha has
undertaken ocver his career

Since 2016, Ban hot led Shell 1o daliver urang financial resulyy, tatel shereholdar rturms

ond eamings per share. He absa led Shell through ending the scrip dividend and the start of o §25
billian share buyback progromme. Under his lsodership Shell Mew Energies hos been estoblished
and Shell has annaunced industryleading initiclives in respense to the glebal challenge of the
energy transition to o lower<orbon huture, inchding the Introduction of Shell's Net Carbon
Footprint ambdtion. Shell is now at the forefront of o crossdndustry push to reduce the gresnhouse
gos impoct of notura! gos with the Mathane Guiding Principles.

Ben led the Company through the aequisition ond integrotion of BG Group, executed an impressive

rashaping of aur portfelic and complated o divestment programma of $30 billien of non-care assets,
making the Shell Group simpler
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- DIRECTORS’ BIOGRAPHIES continued

JESSICA UHL

Chief Financial Officer
Tenurs

3 yoan [oppainted March 9 2017)
Board Committes membership
/A

Outnids s rti/ecmmit

Mo externad appointments

Age Mationality
52 LIS ciizan

Career

Jassicn wos Executive Yice President Finance for the Integroted Gos business from January 2016 1o
Madch 2007, Praviously, she was Executive Vies President Finance for Upstreom Americas fram 2014
to 2015, Vice Presidant Finance for Upstreom Americas Uncomentionals from 2013 to 2014, Vice
Fresident Controllar for Upstreom and Projects & Technology from 2010 to 2012, Vice President
Finance for the glabel Lubrconts business from 2009 ta 2010, ond Head of External Reparting
from 2007 to 2009. She joined Shell in 2004 in finonce ond business development, supparting

the Henewaobles business

Prior to jaining Shell, Jessica worked for Enran in the USA and Ponama from 1997 to 2003 and far
Citibank in Son Francisco, USA, from 1990 to 1994, Sha obtained o BA from UC Berkaloy in 1989
ond an MBA ot INSEAD in 1907

Relevant skills and experience

Jessica is o highly regarded executive with a trock record of delivering key business objectives,
from cost leodership in complex operations ta mergers and oequisitions delivery. lessica’s extensive
experience combines an external parspactive with more than 15 yeors of Shell exparience: she

has held finance leadership roles in Europe and the LISA, in Shell's Upstream, Integrated Gas

ond Dewnstream businessas, as wall oz in Projects & Tachnalogy and Carporete.

lessico's tenure a3 CFO has olso bean impressive. She was oppeinted net long ofter the BG
ocguisition, when Shell's debt, georing and development costs were high and when the oil price
was still recovering fram the lawer levels in 2016,

In these chollenging conditions, but with great enthusiasm, clarity and discipling, Jession has
evorseon Shell's delivery of incustry beeding cosh low fram opercting activities for the 14th
consacutive quartar ot the end of 2019] and shareholder distributions ($25 balion in 2019).
Jassico has olso baen o leading foros for transporency in the aneigy industry, including on toxes
and climate change, Under her tenure, Shell hos continued to expand and enhance disclosures
reloted to climote chonge in line with the Task Force on Climate-Reloted Finenciol Disclosures
principles, Most recently, under har guidance, Shell published the Tax Contribution Report,
which includes country-by-country report dain, o standard set by the Organisotion for
Economic Co-oparation ond Developmant (OECD).

MEIL CARSON OBE
Independent Non-executive
Director

Tenure

9 monihs (appointed luns |, 2019)

Boord Committee membership

Mamber of the Salety, Envingnmenl and
Sustainobility Commiten and member
of the Remuneration Cammities [A]

Outside interests/commitments

Mon-executive Chairman of Oaford
Instruments ple and TT Electronics Fﬁ:lﬂ]

Age Maotionality
62 Beitish

Career

Meil is @ former FISE 100 chief executive. Aler complating an enginsering degres, Meil joined
Johnston Matthey in 1980 whare ha held savaral sanior manogamant positions in both tha UK and
the LIS, befare being appaintad Chied Executive Officer in 2004, Since retiring from Jahnstan
Matthey in 2014, Meil has focused his ime on his non-executive reles.

Relevant skills and experience

Meil is highly eaperienced, hos a brood industrial outlook and a highly commercial approach

with o proctical parpective on businessss. He brings o trock record of strong oparationol
exposure, familiarity with copitolintansive business and a first-class internotional perspective on
driving value in complex anvironmants. el wos awarded an GBE for sarvices to the chemical
industry in 201&, Meid hos leveroged upan his current and post exparience in non-axecutive positions
and, despite being new to the Shall Board, he hos already made significant contributions to Board
discussions, He hos olso provided voluoble insight based an his former executive pasition and
operational experience.

[A] Ow fanuary 29, 2020, tha Bosd appeintad Meld Caman gt Chait of ths Esmunerston Committes with slfect fros May 20,
702 el hoy beana membes of ta CommEine ¥nce June |, 2019 dnd haa previously iermd on g Remseemtion CommBine
baleen pinirg the Shell Boenl

8] Cw December ¥, 2019 TTE ple announced Neil v insntics 18 tep dows g1 Nor-axecutive Director and Chaie of TTE ple. once
bt puscesscs han beeen fownd
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ANM GODBEHERE
Independent Non-executive
Director

Tenure
i yenr el @ monib {oppeinted May 23, 2018]

Board Committes mombarship
Chair of the Audit Committes

Outside interastyfcommitmants

Fallow of the instisute of Chanered Prolessional
Accourtont ond a Felow of the Centified
Generl Accountants Association of Canada.

Age MNationality
64 Conodion ond British

CATHERINE J. HUGHES
Indepandent Non-executive
Director

Tenure
2 yeows and 9 manths [oppomied June |, 2017)

Board Committes mambaership

Mambar of the Sofety, Environment ond
Sustoinability Commities ond mamber
of the Remunavation Commites

OCutside Int . -

Mon-exscidive Dvector of SMC-Lovalin
Group Ine.

Age Mationality
57 Conodion and Franch

Career

Ann storted her corser with Sun Life of Conoda in 1974 in Montreal, Conoda, ond joined MA&G
Group in 1981, where the served as Senior Vice President and Controller for beth life and heaith,
ond proparty ond cosunlty businesses throughout North America. She joined Swiss Rein 1994, ahter
it aoquired the M&G Group, and sarved as Chief Financial Cfficer from 2003 to 2007, From 2008
to 2009, she was interim Chisd Financial Officer and an Executive Director of Morthem Reck bank
in the initiol period follawing its nationolisation.

Ann hos alse held severol non-executive director positians of Prudential ple, British American
Tobaceo ple, UBS AG, and UBS Group AG. Most recantly, and until May 2019, Ann sarved as o
Mon-axecutive Director of Rio Tinto ple and Rio Tinto Limsted. She wos alsa Senior Indepandant
Director of Rio Tinto plc

Relevant skills and experience

Ann isa farmer CFO, o Fellow at the Institute of Chortered Professional Accountants, and has mose
than 25 years of experience in the finoncial services sector. She has worked her entire career in
international businass and has lived in or served on boards in nine countrias. Ann maokes significant
contributions and adds exceptional value by bringing both her extensive experience and o new
perspactive to Boord diszussions

Ann's long international business coreer brings with it on invaluoble global perspective

and understanding, which is reflected in the insights and constructive choflenges sha brings

to the boardroom. Ann wos appointed Chair of the Audit Committes on July |, 2018 and has mada
significant contributions in this rale. Her highly relevant skills, particularfy in investment approisal and
financial risk manogement, hove been o welcome addition to our Board and Audit Committes

Career

Catherine was Executive Vice President International ot Mexan Inc., from January 2012 until
her retirement in Agril 2003, whees she wos responsible for all oil and gas octivitios incleding
explorotion, production, development ond project activities outside Conoda, She joined Mesxen
in 2009 as Vice President Operationol Sarvices, Technology ond Human Resources.

Prior ta joining Nexen Inc,, she was Vice President Oil Sands ot Husky Ol lrom 2007 1o 2009 ond
Yica Prasident Explorotion & Praduction Services; rom 2005 to 2007, She started her caresr with
Schlumbergerin 1986 and held kay positions in veriows countries, including France, ltaly, Migeria,
the UK and the USA, ond waos President of Schlumberger Conoda Ltd for five years. She was o
Mon-executive Dirsctor of Stotoil from 2013 to 2015

Relevant skills and experience

Catherine contributes her industry knowledge and eose of engagament with other Directars and
maonagers in the boordroom. With her 30 years of oil and gas sectar experience, she brings o
geopalitical outlook ond deep understanding of the industry, An enginter by training, she has olsa
spent o significant part of her career waorking in senior humon resources roles. The Boord highly
ragards her parspectives on our industry and our most Impartant asset, our people.

Catherine has a strong trock record of executing operational discipline with o focus on perormance
metrics ond o continual drive for excellence. Her knowledge of the technalogy underpinning oll and
gos operations, logistics, procurement and supply choire benefits the Board greatly os it considars
various projects and imvestment or divestment propasals.

She olso uses her industry knowledge - combined with her commitment to the highest standards
of corporate govamance and salety, ethics and compliance - in her membership of cur Salety,
Environment and Sustoinahility Committes, while using her human resources experiance in her
membarship af the Remunaration Commitise
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' DIRECTORS’ BIOGRAPHIES continued

SIR NIGEL SHEINWALD GCMG
Indepandent Mon-axecutive
Director

Tenure

7 years and B manths. [mppointed luly 1 2002

Board Committes membership

Chair of the Salety, Evironment and
Sustainability Committes and member
of the Ramunsraton Committes

Ehntsids vk ge

Mon-executive Director of irvesca Lid and
Revpthean LK. Sanior Advisar 1o Tanium inc
ond to the Univenal Music Group. Visiteg
Professor and Council Member of King's
Caollage, Londan.

Age Metionality

=] Buitnh

GERRIT ZALM
Independent Non-executive
Diractor

Tenure

/ yean and 2 months (oppainted
Januory 1, 2013)

Board Committes membership

Mambar of the Audit Committes and
mambsr ol the Remunerotion Commilies

Qutside interests/commitmants

Directer of Moody's Compomation inc and
Dangle Bank ASS

Age Mationality

&7 Dhuteh

Career

Sir Migel wos o senior British diplomat who served as British Ambassodor to the USA from 2007
te 2012, before retiving from the Diplamatic Service. Prior o this, he served a3 Foreign Policy ond
Defance Adviser to the Prime Minister and as British Ambassodor and Permanant Reprasentotive
to the European Unian in Brussels. He joined the Diplomatic Service in 1578 and served in Brussels,
Maoscow, Washingtan ond in o wide ronge of policy roles in London, Since 2012, he has token

on o number of intermational business roles, and hos supported orgonisations invalved in higher
aducation and intarnatienol offoir.

Relevant skills and experience

Sir Migel's distinguished trock record including three of the mast sanior internationol roles in British
public sarvice hos given him broad gecpolitical ond public policy experience, as well as knowladge
of regulotary issues, communications ond stakeholder management, He hos o global and strategic
outlook which enables him to idantity amerging issues that cauld presant gaopolitical or reputational
challenges

Sir Migel brings a unique governmant policy perspective to our strategic discussions porticulardy on
topics such o3 the enengy tranaition, that ane strangly influsnced by the views of governments and
complex range of interestad parties. His many contributions to the Boord on this and ather strotegic
ond operotional topics often reHect the intercannections batwesn geopolitics, business ond axternal
sinkehalder engogement.

He [ used 1o operating in challenging enviranments and ls commilted to active external
engogement. This, and his understonding of public policy ond regulotory issues through his coreer in
government senvice and membarship of think tonk and university boords, malkes him wall suited to
the role of Chair of our Safety, Environment and Sustainability Committes.

Carear

Goarrit was on adviser to PricowoterhouseCoopers during 2007, Chairman of the Trustess of the
International Accounting Standords Board from 2007 1o 2000, and an odviser to Pesmina from
2007 to 2008. Ha waos Chief Economist of DSB Bank from July 2007 to Jonsary 2008, Chiaf
Finaneial Officer from Jonuary 2008 to Decembar 2008, and Chairman of the Monaging Board of
ABM AMRO Bank WY from 2010 to 2014, Ha was Minister of Finance of the Metherands, twice,
from 1994 1o 2002 and from 2003 to 2007, In between, he was Chairman of the parliomentary
party of the YVD,

Prioe to 1994, b was heod of the Metherdonds Bureou for Economic Policy Analysis, a professor ot
Vrije Universiteit Amstardam, ond held vorious positions at the Ministry of Finonce and the Ministry
of Econornic Affairs. He studied general econamics at the Vrije Univeniteit Amstardom, from whera
ha olso received on honorary doctonale in scenomics.

Relevant skills and experience

An econamist by background, Gexrit's distinguished 12year service as the Minister of Finance to
the Matherdands, couplad with his experiance gained from his time with ABN AMRO Bank, brings
o deep and valuable undarttanding of Duteh politics and finencial markets to the Board. His
intarnational financial manogemeant expertise and strofegic development exparience alsc

benefits the Audit Commitiee,

A highly regorded and seasoned leader in both the public and private sphanes, his significant
experience in analysing finoncial commitments from a wider public stakeholder and o

global business standpoint serves the Boord well, particulary when considering invastment
proposals, Gerrit consistently and conciely articulates the legic and reasoning behind his views,
benafiting the Boord and monogement. His questions often trigger other onalytical questions
from fallaw Directors, which serves to despen and widen Boord discussions,
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DICK BOER
Independent Non-executive
Director

Board Committee mombership

h/A

Outside Ink .

Mon-axscutive Diector s Mestld and
SHY Holdings; Chairman of the Advisoey
Board for G-Star RAW, member of

the Supervisory Board of Royol
Cmicur@nbnuw;ﬂﬁmmufﬂlﬁﬂnm
Fonds; Baord mamber of Curalodum and
Founding Member of ML2025

Career

Dick was Prasident ond Chief Executive Officer of Ahold Delhaize from 2014 io 2018. Prior fo the
marger botween Ahald and Dalhaize, he served o President and CEQ of Reyal Ahald from 2011 to
2014, From 2004 1o 2011 he wos o member of the Executive Board of Ahald and served os Chief
Oparating Officer of Ahold Europe from 2006 to 2011,

Dick joined Ahold in 1998 os CEQ of Ahold Czech Republic ond was appointed Presidant and CEC
of Albert Heijn in 2000, In 2003, he also became President and CEO of Ahald's Dutch businasses

Prior o joining Ahald, Dick spant more thon 17 years in various retail pasitions for SHY Holdings NV
in the Matherlonds and abrood and for Unigro MV,

Relevant skills and experience

Dick is @ highly regarded racantly retired Chisf Execulive, who has o deep undersianding of brands
ond consumers, and extenzive knowledge of the US and Ewropean morkets, from his time leading
one of the word's largest food mtail groups, He brings o career’s worth of experience at the
forefront of rmtoiling cnd customer service which extended in mose recent years to s-commerce and
the digital arena. This expedence is most timehy as Shell focuses on the growth of aur marketing
businasses and increasing consumer chaicas in enengy products

Dick is o bolanced leader with sound business judgement and proven track record in strotegic
delivary, evidanced from the bringing togather of two former competitor companies. In oddition,

he has o genuine passion for sustainabildy and is well aware of the Impariance of the varying
stakeholder interests in this area.

The Boord fully supports his appeintmant and locks forward 1o welcoming him and benefiting from
his axperiance and parspactivas,

ANDREW MACKENZIE
Independent Mon-executive
Director

Boord Committoe membarship

M/A

Outsicle interastsfcammitments

Fallow of the Reyal Society of London
Deputy Chair of the Intemational Council
on Mining and Matab

Age Mationality

X ] British

Proposed stort dote

Octabser |, 2020

Career

Andrew joined BHP in 2008, becoming Group CEO from 2013 to 2019, when he systemaotically
simplified ond sirengthened the business, transformed performance ond created options for the
Future, Fram 2004 1o 2007 ot Rie Tinte, he wos Heod of Indutrial Minsrals, than Heed of Industrial
Minerals & Diomands. Prior to this Andrew spant 22 years with BP, joining in 1982 in RAD, followsd
by intarnationol operotions and technology roles ocross most business streams and functions -
principally in E&P and petrachemicals, including as Chief Reserveir Engineer and Chief Tachnalogy
Cfficer. Lotterly ha was Group Vice President for Chemicals in the Americos, then Olefins and
Polymers glabally

From 2005 to 2013 Andrew served o1 a Mon-axecutive Director of Centrica. Ha has olso served
on many nondor-profit boords, including public palicy think tanks in the LK and Australia.

Relevant skills and experience

Andrew is a highly experienced leader of major international FTSE business, and has over 30 years’
experience in the oil and gos, petrochemicols and mineraks industry. Following early ccademic
distincticn, Andrew made seminal contributions 1o geochemistry, incleding ground breaking
methods for ol exploration and recovery, He wos recognised os 'one of the world's most influentiol
parth scientists’ and mode o Fellow of the Raoyal Society in 2014,

Having lived and warked in all five continants, Andrew applied his deep undarstanding of the
anergy business and geopolitical cutlock to create public-private partnerships and odvise
governments oround the world. As o leading earth scientict, Andrew hos consistently pursued
sustainable oction on climate change in the intersts of occess to affordable energy and globel
developmant. His expartiss hara will halp Shall nevigata the anargy tronsition,

Andrew is olio o committed champien of gender balancs, the rights of indigenous peoples, and of
the power of lorge companies to drive social refarm

The Board hilly supparts his appointment and locks forward 1o welcoming him and benefiting from
his expatiance and parspectives
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- DIRECTORS’ BIOGRAPHIES continued

MARTINA HUND-MEJEAN
Independent Mon-executive
Director

Board Commities membership

[

Qutside interests/commitments

MNon-axeculive Director of

Prudentiol Financial, inc, Colgain-Polmolive
Company and Treato Lid. [a privotely held
salutions]

Age Mationality

59 German and
US Citizen

Proposed start dote

May 20, 2020

Carear

Marting was Chiel Finance Officer of Mastarcard Ine from 2007 te 2019 From 2002 te 2007 she
was Senior Vice President, Corporate Trecsurer of Tyco Internationol Lid and from 2000 1o 2002
she was Sanlar Vice President, Treosurer ot Lucent Tachnologies.

Prior to this Marting spent |12 years with General Mators undertoking o number of saniar rales within
their finonee sperations

Relevant skills and experience

Crriginally from Garmany, Martina has spent 30 yeors in the United States ond is an sxpedenced
global executive. Her financial erd operationol leadership of technologyfocused companies is
axtramely relevant os Shell axplores new technology-enobled business models. Marting also brings
diverse secior experience to the Board, mast recently from oparating ol o large global ergoration
in the highly regulated finance industry.

Martina is known for her straight-ferward and direct opprooch, She maintains the highest stondards
of leadership, strategic thinking ond financial stewardship, and beyond the financiol results and
occolodas, shi has also left o lagoey of intagrity, mamtarship and the promation of diversity.

Marting's deep finoncinl knowledge will snable her to make robust, demanding and conatructive
challange to our investmant considerations and help ensure thot our projects are abigned with our
strategic intant

The Board hily supports her oppointment and looks forward to welcaméng har and benefiting from
her experionce and perspoctives

LINDA M. COULTER

Company Secretary

Tenure

3 years and Z manths [oppointed
Januony 1, 2017]

Age Mationality
=2 US eitizen

Career

Linda wos Ganenal Counsel of the Upstreom Americas business and Heod of Legal US, based in
tha L&A, from 2014 to 2016. Previously, she wos Group Chiaf Ethics & Complionce Officar bosad in
the Netherlands from 2011 1o 2014, Since joining Shell in 1995, she has alse held o varety of legel
pasitions in the Shetl Ol Company in the LSA, including Chemicals Legal Managing Counsel and
othar senior rolas in emphoymant, litigation, and commaercial proctice

Relevant skills and experience

Linda is sur Company Secratary and plays an important role as Shell's Generel Counsel Carporate,
oversesing corporate kegal teoms in Belgium, Canadao, the Matherdonds, Switzerlond, the UK and
the USA

The various lagal roles Linda has undertoken at our heodguorters, and i supporting both the
Upstream ond Downstreom businesses, hove provided her with a strong enderstanding of sur glabal
operations and people. Her experience of engaging with the Boord in previous roles, coupled with
her broad understanding and engegement across Shell's businesses and functions, helps fo enture
that the right matters come 1o the Boerd ot the right fime
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BOARD EVALUATION

The evaluation of the Board was canducted
occording to the guidance in the Code ond was
focililated extemally by Fion Hogue ot
Independant Board Evoluotion. The evalyation
was sagmented into three stoges, discussion
ond abervation, onalysis ond conclusions.

All porticipants wans intarviewsd by Flian
occarding to o set ogenda toflored for the
Board. Fion was supported by her colleague
for each intarview. [n addiion, Flian interviewad
sach Executive Committas member and the

Company Secratory.

A report was compiled by the evaluation team
based on the infarmation and views supplisd by
the Boord and other interviewees, All views or
comments quoted in the report were made

by participants during intarviews.

Dralt conclusions were discussed with the
Chalr ond subsaquently discussed with the
whols Boord ot o moeting in December 2019
with Ffion peesent. At its maeting in Decambar
2019, the parformance of the Boord asa
whole wos de d by the Memination
and Succession Committes and subsequently
bry tha full Board. Flanned enhoncemants
were discussed ond are provided in the
Annual Repart.

The Deputy Choir dizcussed the evaluation

roport on the Chair's performance with the other

Directers, Directors strongly commend the

Chair’s diligencs, opanness, Board peeparation,

knowledge of the business and positive
relotionship with the Chiaf Exacutive Officer.

They alss highlight his skill in strengthening
individual Director performance through
coaching and feedbock, which ha provides
in real-time vio his regulor contoct with ofl
Directars botween mastings, rather than
awaiting the farmal anneol process.

A full evverview of the Board evaluation, can
be tound within the Governance section of the
Annual Report for the year ended December
31, 2009,

BOARD DIVERSITY

Gander diversity

Mon-executive Director tenure [years)

Director nationality

Rogubatory, Gowarmmant
alfwiry, Pebilic policy Batah %

Ol & gua, Extractive, Energy Dutch 5%
Sircrlngry developman Ameiican 5%
Engm-'llg. Incustnal Canedian s
Conumer, morimling Brmzlian [

Accoanting and Fisance Singoporean B%

ATTENDANCE Board Mambar Maatings attended
Baard masting attendoncs for 2019 is previdad on the right. The Taovon Bourferl] _ I— o
Board held eight scheduled meetingsin 2019, For attendonce ot el Camsarll] T — oy
Committea meetings during the year, plocse refer to individual = = ————— 8
Committes Reparts within the Annual Report, 20 =

po paes Eulenn Groh ] B
[A] Ban vein Baurede wets ot abls o attwnd ane Board susting des fo s, Charles O. Holliday e ——— | BB

Ha ravirured the kay genda topics and had o discussian with the Chor pricr e Catherina ) Hughes ISR e

Booms Mot 1 o canipen Mopwssiod SRR ; ——

cansidared via the Chaiman of the Boasd. Gkl Klnlthasiha ae

[B] Med Corsan e th Beaaid in Jurs 2019 Ahsad of his sppoitsent, be attsndad Hokmita Sufubs! s B
the Board mesting s Moy 3048, Thin i not meflecied in the ioble ou his appoirtment " _——

s ot affncti e Jun |, 2019 Nl wos unohie s oftesitha Boerl muating 17~ 2-Li5ist Sheineok] e

Gcsabar dus ba an immable which wan wchackslad peiar 1o hit liralan O, Bhurta I —— &8

oppantmant to the Shed Board, Josica Ll e —— B/

Gaer Tolm _—— am
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SHAREHOLDER NOTES

THIS SECTION CONTAINS
INFORMATION RELATING
TO THE FOLLOWING:

2.
a.
a.

5.
6.
7.
8.

9.

Attendance and appaintmant

of o proxy

Corporote representatives

AGM webcast
Electronic voting and praxy
appaintment

CREST alectronic prosy appointmant
Audit concems

Sharsholden’ right to ask questions
Shareholders’ rights under Sections
338 and 3384 of the Campanies
Act 2004

Elactronic publication

10. Electronic oddrasses
1. Shares and voting rights

Diacuments available for inspection

1. ATTENDANCE AND APPOINTMENT
OF A PROXY
T minimize public health rigks, we drangly
recommend agaoinst physical altendance of the
AGM ond instecd sncourage electronic vating
of oppointing o proxy (o ottend, speck and vote
on your behall. If you wish to appoint o proy
or, if allowed, and despite haalth risks, you plan
to attend the AGM, please see the relevant
saction bebow depending on the way yau hold
your shares.

Thare gre saveral ways in which Royal Dutch

Shell ple ardinary shores o an interest in these

sharas can be held, These include

s directly os registerad shares in certificated ar
uncertificated form in o shareholdar's own
name;

s indiractly through Euroclaar Maderland (via
banks or brokers);

= through the Royal Dutch Shell Corparate
Mominas;

= throwgh anathes third-party nomines or
intermediary company; or

» s adirect or indirect holder of alther A or B
American Depositary Shares |ADSs] with tha
Depositary | JF Morgan Chasa Bank M_A).

Any person to whom this Motice is sent who jsa
parson that has baan nominated undar Sactian
144 of the Companies Act 2006 1o enjoy
infarmation rights “nominoted persons”) does
nat have o right to oppoint a praxy. However, o
raminated person may, under an agreement
with the registered shareholder by whom he

or she was nominated, hove o right to be
oppainted |or to hove sameone else oppaointed)
os o prowy for the AGM. Altermatively, if o
nominoted person doas not have such o right,
or does not wish 1o exarcise it, he or she may
have o right under any such agreement ta give
instruetions to the registerad shoreholder as

to the exarcise of vating rights

Sharehelders with registered shares

in their own name or holding their

shares through the Royal Dutch Shell

Corporate Nemines

= Registered halders of shores or sharehalders
whao hald their shares in the Royal Dutch Shell
Corparate Nomines, or their duly oppainted
representatives, are entitled 1o ottend, speak
ond vote ot the AGM

= Entitlement to attend and vote ot the AGM
will be determined by reference to the
Company's Register of Members, In arder o
attend and vote of the AGM, a parson must
be antered on the Register of Members ar the
rogistar of the Royal Dutch Shell Corporata
Mominea no later than 19:30 {Dutch tima),
18-30 [LIK time} on Friday May 15, 2020
A shareholder's voting entitlement will
dapand on tha numbar of shares hald at
that tima. IFthe AGM is adiourned, such
entltlement is determined by reference to the
Registar of Mambars ar the register of the
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Reyel Dutzh Shell Corperate Momines at
19:30 (Dutch timea], 18:30 [UK tima), two
warking doys balans the date of the
odjourmed AGM

A shamholder is entitled to oppoint o proxy
to sxarcies ol or ony of thair rights 1o vate on
their behatf ond, if allowed by low, to ottend
and speok at the AGM, A sharsholdar may
oppoint mare then one proxy in relation 1o
the AGM, provided eoch proxy s appainted
to sscnrcive the rights ottoched to o different
share ar shares held by that shareholdar. A
proxy nead not olse be o shamsholder. Prooy
Farms and, fer participants in the Royol
Dutch Shell Comparote Mominas, Vating
Instruction Forms, must reach the Compary's
Registrar na later thon 10:00 (Dutch
time), 09:00 (UK time] on Friday Moy
15, 2020, Itis olsa passibla to vote or ragister
o proxy oppointment electronically as
exploined below, Sharshalders wha have
complated a Prooty Form or Voting Instruction
Farm may, if allowad by law, still attand the
AGM and vate in persen, but they are
requested fo bring the Admittance Card
with thom 1o the AGM,

It o sharshalder wishes to appoint multiple
proxies, ha or she should contoct the
Reghtrar on Q800 169 1679 (LK) or +44 [0)
121 415 7073 to obtain on odditione! Proxy
Farm ar, in the coe of a participant in the
Reoyal Dutch Shell Corperate Nominee, o
Vaoting Instruction Form. Altamativaly, tha
sharehslder moy photocopy his or her Prosy
Famm or Yoting Instruction Form. It will be
necessary for the shomholder to indicate an
sach separate Praxy Farm, or Yoting
Instruction Form, the number of shoms in
relation 1o which each proxy is outharised 1o
oct. f o shareholder oppoints mare than ane
proacy, be or she must ensure that no more
than ane proxy [s appeinted in relation te
ony shome.

If o sharsholder doss not spacify haw he or
she waonts the prosy to vote on the porticulor
resolutions, the proxy moy vate or abstain os
he or sha sees fit. A prosy may also vate or
ohstoin as he or she sees fit on any othar
business which properly comes before the
AGM

If shares are hald thraugh the Royal Dutch
Shell Carparate Mominee and no veting
instructions ore received or specified, the
Corporate Mominee will not cost the votes
attoched to such shares.

[ twe ar mare shareholders jointly hold
shares in the Company, each shareholder
may, if allowed by law, ottend, speck and
vote at the AGM, oppaint a pray or give
voting instructions. Howevar, if mora than one
jpint holder votes, oppaints o proxy or givas
vating instructions, the oaly vole,
oppaintmant or voting instruction which will
count is the vole, appointmant or voting
instruction of the joint holder whase nome is
listed first on the ragister.




Shareholders holding their shares
through Euroclear Nederland

[via banks or brokers)

Shoreholders halding their shares through
Euroclear Maderdond BY. |*Euroclear”) via
bonks ond brekers are not included in the
Company's Register of Members - such shares
are included in the Register of Members under
the name of Euroclear

1f sharehalders wha hald their thores through
Euroclear with to, iFollowed by low: [i) ottand
the AGM; or [ii] oppaint o prowy to attend,
spech and vale on their behalf; or (ii] give
vating instructions without attending the AGM,
they must instruct Euroclenr occordingly. To do
this, shorehalders are advised 1o contoct thelr
bank or broker as soon o possible and odvise
tham which of the three aptians thay prefer.
Altarnatively, sharehalders con choose such
options alectranically by occessing the website
www.obnomro.com/evoting and fallawing the
online instructions. n all coses, the validity aFthe
instruction will be conditional upon evwnership
ot tha shares at no koter than 10100 (Dutch
time), 09:00 (UK time) on Friday May 15,
2020, Ay instruction, whather by hard copy
or by slactronic means, must ba recoived by
this time.

Sharehelders helding their shares through
Euroclear and wha indicate, if allowed by low,
that they wish to attand the AGM will not
receive on Admittance Card, They will therefore
be asked to identify themselves at the AGM
using @ valid passport, identity cord or driving

licance.

Holders of American Depositary
Shares (ADSs)

Registered ADS holdars who, i allowed by low,
wish to ottend the AGM or wish o have their
vaotes cost on their behalf should indicote
oecordinghy on thair Visting Instruction Form and
return it to the Depositary, |P Morgan Chose
Bonk hLA.

Thase wha hald their ADSs beneficially through
o bank or broker ond wish 1o attend the AGM, i#
ollowed by low, or have their vates cost on their
behalf should contoct their bank or broker as
seon o3 passible. The Depasitary, JP Meargan
Chase Bonk WA, con be contocted on
telephone number

+] BBR 737 2377 (fram within the LUSA) ar

+1 651 453 2128 [from outside tha USA)
Halders of ADSs wishing to attand the AGM, i
ollowed by low, will not receive an Admittance
Cord and will therefore be csked 1o identily
themsalves ot the AGM using a valid possport,
idantity card or driving licence,

2. CORPORATE REPRESENTATIVES
Any corporation thot is o membaer con appoint
onE OF mone conporote representatives wha may

exercise on its beholt oll of its powers as 0
member provided that they do not do soin
rabaticn to the some shares,

3. AGM WEBCAST

T minimize public health risks, we strongly
encourage you watch the AGM in the safety of
your homa via the wabcast which will be
broodeest live at 10-:00 {Dutch fime), 0900 (LK
time} on the doy of the AGM. Shareholders who
with to follow the AGM via the webeost should
log on to wwwshellcom/AGM/webcast and
follow the online instructions. The webcast is not
interactive and it is not possible to vote or

osk questions remately. Shareholders should
nate that oecrssing any such webcast will be for
information cnly. Participants will not be
ragarded os formally presant at the meating
and ror will arangamants be moda for
participanis io vote or speak ot the meating vio
any such webcast,

The webcast may inchude the question and
angwer session, I held, with any shareholdars
wihvos cho cttanc, B cillcrwmscl by kv, cncl clatlts
the public health risks, a3 wall as background
shots of those presaent in the ouditorium, We
may alsa arrangs for photographs to be taken
throwghout the premises for the duration of the
avent to be kept in the Company's photo library
These phatographs may be wed in future
publicotions online or in print. If you attend

the AGM in parson, you may be includad in
phetogrophs orin the webeost. Please nete that
the photographs ond broodeost footoge moy
be tronsherred outside the European Economic
Area. A copy of the company's Privocy Motices
privocy palicy con be found on our website at
www shall com/privacy,

4. ELECTRONIC VOTING AND

PROXY APPOINTMENT
Registered shareholders and thase whe hold
thair shores thraugh the Reyal Duteh Shall
Corporate Nominee who preler to register o
proxy appaintmant with tha Registrar via the
interret instead of by hard copy (sent by post or
bry hand] may do 2o by accessing the website
wwrw sharevats.co uk. Details of how to register
on alectronic proxy oppointment and voling
instructions o set out on the website, but
ploase note the following:

This method of registering prosies is an
alternative to the troditional hard copy
oppointment of provdes, which will cantinue
unaltered. The alectronic facility s available
to all shareholders and those who use it will
not be ducdvontoged
» This facility provides for the electronic
appointmant of a proxy and not direct
electronic voling, Accardingly, the person
appaointad as proxy will have to ottend the
AGM in parsan and vale on beholf of the
sharehalder. However, we will comply with

all Netherands Gevernment measures
restricting physicol attendonce.

» Mo speciol soltwere is required in oddition
to internel occass,

= To ragister on the wabsite
www sharevote couk, it will be necessary to
quate the referance numbers which are sst
out on the top af your Proxy Form or Vating
Instruction Farm, ar your Motice of
Movailobility, These numbers ame unigue ta the
particular bolding and the 2020 AGM and
contain special security aspects to prevent
fraudulant replication.

" |ntha interests of security, the relerence
numbers will not be reissued, so # you
consider that you might wonl to register your
proxy appointment or your vating instructions
eloctronically ofter submitting the paper
farm, plaase retain o note of the Yating 1D,
Task |1 and Sharaholder Referance Mumber
belore dispalching the poper barm.

= An electronic appointment of o procy or
ragistration of voting instructions will not be
walicd if sent i ony address ather than
submission vio wwwchorevote.co.uk and will
not be occapted If found 1o contain o virus.

» The final tima for receipt of proxies is 10:00
[Dutch time), 09:00 (UK time] cn
Fricay Moy 15, 2020, You may change your
oppointmant or voting instructions by
submitting & new farm in either hared copy or
electronic farm; hawever, the new form must
be received by the Registrar by this final time.
IF twes wealic Presty Forms or Vaoting Instruction
Forms oee recaived from the some
shareholder befare the relevant closing time,
the one lost received will be counted,

5. CREST ELECTRONIC

PROXY APPOINTMENT

CREST mambern wha wish to oppoint a prosy
thiough the CREST electronic peaxy
oppointment service may do so for the AGM
ond oy odipurnmant(s] thereof by using the
procedures described in the CREST Manuol.
CREST parsonal mambars os other CREST
sponsored members, and thoss CREST members
who hove appointed voling sarvice providar|s),
should refer 1o their CREST spansar ar voting
sarvice provider(s), who will be oble to toke the
oppropriate actian on their behalf,

In order for a prosy appaintment or instruction
moade wsing the CREST service to be valid, the
opprapriate CREST messoge [o “"CREST Proxy
Instruction”] must be propaly authenticated in
accordonce with Euroclear UK & lrelond
Limited's specifications ond must contain the
information required for such mstructions, as
describad in the CREST Manual {available via
www.aitoclearcom|. The messoge, maardless
of whether i corstitutes the oppeintment of o
prosy or on emandment to the imtruction given
to a previcusly appointed proxy must, in order
tz be valid, be tronsmitied so os to be received
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SHAREHOLDER NOTES continued

bry the Regizbrar [0 BA 19) by the latest imels)
for receipt of proxy appaintments specified in
this Motice. For this purpase, th time of receipt
willl be token to be the time |os determined by
the timestomp opplied to the messoge by the
CREST Applications Host) rom which the
Registrar is able to retrieve the messoge by
enquiry to CREST in the manner prescribed by
CREST. After this time any change of instructions
to proxies appointed through CREST should

bo communicoted to the appaintee through

other means

CREST mambers ond, where applicable, thair
CREST sponsars or voling service providers,
should note thet Euraclear UK & |reland Limited
does not moka ovailable speciol procedures in
CREST for any particular messages. Mormal
systam timings and imitations will thesefars
apply in relotion ta the input of CREST Proxy
Instructions. || is the respansibility of the CREST
member concemed to take (o, if the CREST
member is o CREST persanal member ar
sponsored member or hos appainted @ voting
service provider(s), to procura that his CREST
1ponsor or voting service providee|s) iake(s|]
such action os shall ba nacessary to snswe thot
o massoge is tronsmitted by maans of the CREST
system by any particular time, In this regard,
CREST members ond, where opplicable, thair
CREST sponsars o voling service providers, om
referred in particular to those sections of the
CREST Mamual canceming practical limitations
of the CREST systemn and timings.

The Company may treat o3 invalld o CREST
Prouy Instruction in the circumstonces set out in
Regulotion 35{5)(a) of the Uncertificated
Securities Regulations 2001

6. AUDIT CONCERNS

Undar Saction 527 of the Campeanies Azt
2006, sharehalders mesting the threshald
reguiramants set out in thet section hove the
right to requira the Company to publish on o
wabsite o staternant setting out ony matter
reloting to: ] the audit of the Company's
accounts {including the Auditor's report and the
conduct of the audit) that ane to be loid before
the AGM, ar {ii] ony circumsiance connected
with an auditor of the Company ceasing to hald
office since the previous meeting at which
onnual accounts ond reporis were loid before
the AGM in accondance with Section 437 of the
Companies Act 2006, The Company may not
requira the sharshalders requesting any such
wabsite publication to poy ils expenses in
complying with Sections 527 or 528 of the
Companies At 2006, Whaese the Company i
required to ploce a stotement on a website
under Section 527 of the Companies Act 2008,
it must farward the statement 1o the Company’s

auditor no later than the time when it makes the
stotement avoiloble on the wabsite. The business
which may be dealt with ot the AGM includes
ony statemeant that the Company hos been
required, undar Saction 527 of the Companies
Act 2006, 1o publish on o website

7. SHAREHOLDERS' RIGHT TO

ASK QUESTIONS
Mormally, any sharehalder attending the AGM
has the right to ask questions. However, dus to
the extroordinary circumstoncas coused by
coronavines concerms, the process this year is
likely to be chonged 1o enable swift complation
of the formal AGM business and minimisa health
expasre rks to aftendess, our employeess and
AGM suppart staff, and the public. Effective
engagement with our shareheolders is highly
valued by the Chair and by the Baard, and we
continue to analyse patential solutions to
facilitote engogemant with aur sharshalders in
on aliemative way, This may include pre-
regisiration of questions to either be answared
at the AGM [likely via webcost] or on our
website.

It questions ara takan at the AGM, the
Company must couse to be answared oy such
question reloting 1o the basiness being dealt
with at the AGM but no such onswer need bae
given if: (1] to da so would interfere unduly with
the preparation for the AGM or imolve the
discloture of confidentiol information; (ii] tha
angwer hos lready been given on a websile in
the form of an answer 1o a questian; ar (i) it is
undesirable in the interests of the Company or
the good order of the AGM that the question be
answared. 5ae ol "How to osk o question” on
poge 21,

B. SHAREHOLDERS’ RIGHTS UNDER

SECTIOMS 338 AND 338A OF

THE COMPAMNIES ACT 20056
Undar Section 338 and Section 3384 of the
Companies Act 2006, shareholders mesting the
thrashald requiremants in those sactions hove
tha right to require the Company: [i] 1o give 1o
sharshaldars af the Company entfitled to receive
Motice, netice of o resalution which may
properly be moved and is intended to be maved
at the AGM; ond/or (ii] to include in the business
1o be deal with at the AGM any matter (other
than a proposed resolution) which may be
propery included in the business. A resalution
mixy properly be moved or o matter may
properly be included in the business unless (a)
{in the cose of a resolution only] it would. If
pozsed, be ineffective {whathar by reozon of

20 Shell Motice of Annucl General Meeting 2020

inconslstancy with any enactmant or the
campany's constitution or otherwisa), (b) it is
dofamatory of any person, or (¢] it is Frivelaus or
vexotious. Such o request may be in hord copy
form er in elactronic form, must identify the
rasolution ol which nolice is to be given or the
matter to be included in the business, must be
outhanticated by the person or persans moking
it, must be received by the Company no later
than Sunday April 5, 2020, being the dote six
cleor wooks boforn the AGM, and (in the case
of o matter to be incheded in the busingss only)
must be occompanied by o statemant setting
aul the grounds for the request,

9. ELECTRONIC PUBLICATION

Acopy of this Motica, ond other information
required by Section 3114 of the Companies Act
2004, ean be found at www shell com/AGM_

10, ELECTRONIC ADDRESSES
Sharehalders may not use ony slectronic
address in this Motice or any related documants
[inchuding the Chair's Letter or Praxy Forms)

to communicate with the Company about
procondings at the 2020 AGM or the

contants of this Motice other than for

wpresly stoled purpases

1. SHARES AND VOTING RIGHTS

Tha total number of Royal Dutch Shell ple
ordinary shores in issue o3 ot March 11, 2020, is
7832,456,263 sharas |being 4,110,304 812 A
shares and 3,722,151,451 B shares|, and
50000 stering deferred shares The A shares
and tha B shares carry ane vote each but the
starling deferred shares have no voting rights.
The Company holds no shares in treasury.

12, DOCUMENTS AVAILABLE
FOR INSPECTION
The fallewing documants, which ore ovailable
for inspection during narmal business hours at
tha ragistered cffics of the Campany on ony
weakday |public holidoys excluded), will also be
avoilohle far inspaction at the AGM, i allowed
by law, from 0945 [Dutch tima) on the doy of
the AGM until the conclusion of the AGM:
» o copy of eoch Executive Director's controct
of servics;
s o copy of each Non-axecetive Director’s
letter of eppaintment




ATTENDANCE ARRANGEMENTS

LOCATION, DATE AND TIME

Tha AGM is curently schaduled to be held ot
Coaral van Bylandilaen 16, 2596 HR, The
Hogue, The Netharlands on Tussday May 15,
2020 ot 10:00 |Dutch tima). W strongly
recommend you net physically sttend this
meeting. If ollowed ond, despite the heolth risks,
you opt to ottend, plocss nate the relevan
ottendonce information below, Also, please
register to receiva AGM information in the
“Koep up to dote with Shell, soction of our
wehsite ot www.shell.com/investar as we may
need to change and/or postpone the mesting
with shert netice.

HOW TO ASK A QUESTION

Due to the extroordinary circumstances coused
by coranavines concerns, our narmal AGM
Guuastion and Answer sassion is likely to be
chonged to enoble swift complation of the
formal AGM business and minimize health
sxposure risks to ottendess, our employess and
AGM support stalf, and the public. Blective
engagement with our shoreholders is highly
valued by myself and the Board, and we
continwn to analyse potential selutions ta
focifitote engogement with our shoreholders in
on altermnative way, This may include pra-
registration of questions to either be onswered
ot the AGM (likaly via wabcost) or on our
wobaite. Although we are unlikely to held o
physical Question and Answer session ot the
AGM, iFwa do, thars s likely 1o still be
dedicated question points, In that cose, ushers
will also likedy be available to direct you to the
question points ond it is suggested that you sitin
these areos should you wish to rolse o question.

VOTING

All resolutions for consideration at the AGM
will be decided by way of o poll rather than o
show of honds. This meons that o sharehalder
hos one vote for evary shome hald_ [t reflects the
Company's astoblishad proctice ond ensures
that shareholders, including sharshalders who
ara nat abls to corme to the AGM in persan,
have their voles taken inio occount. Pall cards
weill be distributed at the AGM for the purpases
ol voting

REFRESHMENTS
s exploined on poge 3 of this Motics, there will
be no refreshments ot the AGM this year.

SHAREHOLDERS WITH SPECIAL NEEDS
It attendees are ollowed, there will be an
induction loop systam for thasa with hearing
difficulties. Parsons in wheelchairs should
conioct a member of staff on arrival, Amyone
oocompanying a parsen in nesd of cssistonce
will be admitied to the AGM, i atiendance is
allowsd by applicable law

SECURITY

Wa will comply with all Netharlands
Governmant meotures restricting physical
attendance. This may result in prohibiting
attendance or restricting the number of
attendess and polentially oftering proxy forma
ot the entrance. For any attendees allowed,
there will ba a sacurity chack in the recaption
area al the venue, and a routing bog search will
be undartoken. We moy olwo institute health
scroans and allocote secting locotions

Yau will not be parmittad to take lquids inte
tha venue. Any other items deamed to be
inappropriats will be remaved end sored until
the end of the evant. Although unlkely, body
searches may olvo ba in operation. The use of
electricol equipment ond comenos will not be
permitted during the AGM.

Az with previous years we do expect some
AGM pratest fram certain groups or individuals
if allevwad by low. Theralare if vou are allowed
to ottend, please continue to suppart the
security maasures wa will have in place.

PHOTOGRAPHY

As relerenced as pant of the Webcost note
above, althaugh unlikely, we may still mange
for photographs to ba token throughout the
premisas for the duration of the AGM. Thase will
be kept in the Campany’s phata ibrary. These
phetogrophs may be used in fulure publications
online or in print. If you ore aliowed to attend
tha AGM In persan, you may be included in
phetogrophs or in the webcast. Plecse note that
the photogrophs and broodcast foatage may
b transferred autside the European Econamic
Araa. A copry of the company’s Privocy Natices
can ba found an our wabsite ol

woarw ahell com/privacy.
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APPENDIX: SUMMARY OF THE REMUNERATION POLICY

MNOTE TO RESOLUTION 2
Consideration and approval of the
Directors’ Remuneration Palicy

The current Directors’ Remunarmtion Pabicy was
approved ot the 2017 AGM ond, in accordonce
with the relevont legilotion, permitted the
Company to make poyments to the Directars
eonsittent with the policy fer o peried of three
years. [{is now nacessary to seek thareholdar
approval far the Directors’ Remunaration Palicy
for o turthar pariod of thres yeors and
Resolution 2, which is o binding vote, seeks such
opproval. The Board considers that the policy is
oppropriate io the Compary's circumglances
and should receive shareholder support.

In developing the revised Directors’
Remunerotion Policy, the Remuneration
Committes [REMCO) has spant tima
caonsidering the alignment of poy palicies to

Shall's stratagy, latening to sharshalder views,
gathering input an executive pay market
dovelopmants and reflecting on socistal trends
reloting 1o executive poy, The conclusian of the
Remunerotion Committes is that Shall’s sxisting
remunerotion sructures are well aligned with
stratagy ond effective in delivering poy for
porfarmones, However, o number of changes
ore propased (o simplify the policy and improve
transparency, os wall as keep poce with
developing governonce developmants.

Engogemant with shoreholdars has bean critical
in shoping these propasals. Motably in the
developmant of the long-term incentive plan
|LTIF} enesgy transition performonce metric and
in halping determine owr approoch to manogin
the quantum of pay outcomes. In 2018, Shell
announcad plans to link neararasm torgats 1o

reduce the Met Carbon Foolprint [MCF) of the

enargy products we sell 1o sxecutive
remuneration and, ofter cansultotion with major
sharsholdars, included an energy tramition
measure in the 2009 LTIP grant. This ensngy
transition parfarmance measure will now be
formalised into the 2020 pelicy. Similarly,
following engogement with major sharehalders,
the target bonus and TP grant size for the CEO
will be reduced under the new palicy and
greater emphasis ploced on the discretionary
managemant of poy outcomas by the
Remuneration Committae, who will resiew the
CEQ's and Shell's parformonce and be
prepared 1o make odjustments to ensure that
tha highest vorioble poy outcomas are anly
achieved for the highest quality of performance
ocrass oll significant areas of activity.

Asummary of the principla changes to the
remuneration policy are set out below,

Remuneration
element Proposed changes to policy Rationale for change
Annual Bonus * Reduction of the CEO's target bonus from 150% 1o 125% = Simplification: The osymmatry in the

» Remeval of the individuol perfarmance factor for

Execulive Diractors.

CEQ's bonus structurs and the inclusion
of individuo] performance foctars was
creating undua complaxity.

= Transparency: The annual bonus i now
solely linked 1o the performonce of Shel
to support darity and tronsparency
ef suteamas,

Long Term Incentive Plan =

of base salary

Reduction of the maximum LTIP grant from 400% to 300%

* Inclusion of an energy trensition metric.

* Manogement of Guantum: To moderate
the quontum of pay and assist the REMCO
in managing the range of outcomas.

= Alignment to Strategy: Inclusion of the
enargy transition matric strengthens the LTIF
alignment ta the strategy and purposa

Discretion, molus & .

Clawbock

Afier reviewing the single figure outcames for the year, the
REMCO will consider an adjustrent far the purposes of managing

memungotion guantum, 1oking into occount perfarmance, the
cperation of the remuneration structures and any other relevant
considerations. An explonation of any discretionary odjustment
would be et out in the relevant Director’s Remunarotion Repart

& Alignmant of malus and clowbeck provisions so thot these are the
same. Inclusion of corporate Fallure as an adjustment event

= Amendment of provisions in the share plan such that for future
grants, awards moy be odjusted for any reasan

» Corporate Governance: Assist the
REMCC in menoging the rsks from
behavioural based incentive schames

= Management of Quantum: To ossist the
REMCC in manoging the range of outcomes,
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Remuneration

element Proposed changes to policy Rationale for change
Pansion o Mew Executive Directors who om mambers of o defined banefit * Manaogement of Quantum: To modemts
pensicn arrangement will hove their pansionable salary copped the quantum of pay and aui the REMCO
ot the salary opplicobls immediatsly prior to oppaintment, with in managing the range of outcomes
the exception of existing US base country participants who wil » Corporate Governance: To odopt best
heve the bonus removed from the definition of pensioncble practice in line with external guidelines.
bose salary instead. The Exacutive Director will join o defined
confributian schama in their base esuntry for contributions made
in respect of solory obove the defined benefit pensionable salary,
of in sxceptional crcumstances, recaive a cash allowance
equivalent 1o the contribution abave the cop
= For recrultment: Explicit confirmotion that new oppointees, whethar
inturrlq"y pﬂ.umutnd or nm\lhrhirud, will b pluvitfﬂ:l with a pansion
in ling with the widar workiorca in their boss country.
Sharehelding » CFO mquirement inereased te S00% of baie salary = Alignment with Sharehelders: Further
requiremant s Extended to opply for o period of twa years post-emplayment aligns executives with the long-tarm

(ot the lower of the shareholding requiremant or the number
of shares hald of dagarture)

interasts of sharahaldars

It opproved, this new palicy will come into elfect from the date of the AGM lor o period of up to three years. Further infarmation is avoiloble in the
Directors’ Remunaeration Rapert, on pages 137 to 138 of the 2019 Anruol Report.
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Sustainability at Shell means
providing more and cleaner energy
solutions in a responsible manner

ility Repart Focuses on the key sustainability

g, the ways wa ar .:IQF::'"-U and aur

Read more at:

wwwi.shall.com/sustainabilityreport

Investor Handbook

The Investars’ Handbook gives on averview of our global

sparations, shows how Shell hos performed over the lost

five yoars, and covers our plans far the future

Read more at:
www.shell.com/invesionshandbeck

CHECK OUR LATEST NEWS

SHELL

W Follow @5hal on Twitter

n www hacebook com/chell

[ D

ALLOUR REPORTS ARE AVAILABLE AT
HTTP://REPORTS.SHELL.COM
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