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Shell Energy Pakistan (SMC -PRIVATE) LIMITED
Shell House

6, Ch. Khaliquzzaman Road
_Karachi-75530

Tl +92(21) 111 888 222
Fax +92(21) 35630220
P.O. Box 3901 Karachi

The Registrar _ 8" October 2019
Oil & Gas Regulatory Authority

54-B, Fazal-e-Haqg Road

Blue Area, Islamabad

Subject: Application to the Qi & Gas Regulatory Authority (OGRA) under the Oil & Gas Regulatory
Authority Ordinance 2002 (Crdinance) read with the Natural Gas Regulatory Authority
(Licensing) Rule 2002 (Rules) for grant of license to carry out sale of NatﬂG_as//jLNG
) \"‘“—"\-—--‘—-————-—H-

Dear Sir/Madam

We are pleased to attach our application for the grant of 2 license from the Oil & Gas Regulatory Authority for
the sale of natural gas/RLNG_. We have included the relevant application fee and supporting documents and
we look forward to Working with you to process this application as soon as practical.

Sincerely,
) -
Hothe- /Qmﬁ/D

Haroon Rashid -
CEQ, and Managing Director
Shell Pakistan Limited

i Corporate Universal Identification No. 0139283
Registered Office Shell House
i 8.Ch. Khaliquzzaman Road, Karachi 75530
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SHELL ENERGY PAKISTAN (SMC-PRIVATE) LIMITED

Licensing of Regulated Activities under Rule 4 of the

Natural Gas Regulatory Authority (Licensing) Rules, 2002

L S

Oil and Gas Regulatory Authority

APPLICATION FORM

7" November 2019

CORPORATE INFORMATION

Head Title

Response

Name of the Company (Applicant)

Shell Energy Pakistan (SMC-Private) Limited
(“SEPL”)

Company’s full address along with
the telephone, fax, email and web
details

Shell Energy Pakistan (SMC-Private) Limited
Shell House, 6 Ch. Khaliquzzaman Road,
Karachi Saddar Town Sindh 75530

Tel: +9221111888222

Email: Iﬂikhar.ahmed‘@shell.com

Name, title and authorized
signature of the Company’s Chief
Executive

Haroon Rashid, Chief Executive

Names and addresses of the current
Directors of the Applicant

oo L)

Name: Haroon Rashid -
Father’s Name: Khalid Rashid
Address: House #225, Raya Gold Club, DHA, Phase
6, Lahore, Punjab, Pakistan\

Passport Number: 3520109613343
Nationality: Pakistan
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Name: Faisal Waheed

Father’s Name: Abdul Waheed
Address: House No. B 73, Block 13 D, 2 Gulshan-e-
Igbal, Karachi, Sindh, Pakistan
Passport Number:4220149859993
Nationality: Pakistan

|

5> | Name and address of any person or: | Shell Gas B. V.

corporate body with a holding of Carel van Bylandtiaan 30
more than one percent (1%) or 2596HR, ‘s-Gravenhage
more in the Applicant- Netherlands

LICENSE SPECIFICATIONS

| Response J'.

| Head Title , j
1 | Regulated Activity for which a license is Gas Sale License |
sought

2 | Nature of license applied for (if
exclusive, please provide detailed
justification)

Non-Exclusive

3 | Period for which the license is sought

l From 01/06/2020 to 31/05/2050

4 | Details of any license, held, applied for,
or applied for and refused under the
Rules, by the Applicant, or any of the
interested parties, or any of their
affiliated or related undertakings

Not Applicable
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Schedule-Ii

[See Rules 29 & 33]

1. The following fees shall be payable for the épplication, grant and renewal of a license:

(a) The following application fees, payable at the time of the filing the application, namely:

{a) For a transmission license: Rs.7_50_,QOO;

(b) For a distribution license: Rs.500,000;

(c) For a sale license Rs.500,000; /
(d) For anintegrated license: Rs.1,000,000; and

{e)

For a project license:

Rs.1,000,000

(b). The following annual fees, payable at the time of the grant or
renewal of the license and thereafter yearly, in advance, namely:

S#

{vi)
(vii)

Type of License

Transmission
Distribution
Sale

Transmissi“on & distribution

Transmission, distribution & SALE.

Transmission & sale

Distribution & Sale

Fee (percentage of annual turnover
of the licensee, generated from the
licensed regulated activity in the
most recent complete financia!
year)

0.5%

0.5%
0.25%

0.5% Of both transmission and
Distribution

0.5% sale

0.5% of Sale

0.5% of Sale
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ATTACHMENTS FOR LICENSE APPLICATION

APPLICATION OF SHELL ENERGY PAKISTAN (SMC-PRIVATE) LIMITED FOR SALE LICENSE

Licensing of Régulated Activities under Rule 4 of the
Natural Gas Regulatory Authority {Licensing) Rules, 2002

::ll: Requirements Anngxure Remarks
(3)a) | attested copies of memorandum and - A ®*  Memorandum of Association of Shell
articles of association of the applicant ./ Energy Pakistan (SMC-Private) Limited
* Articles of Association of Shelt Energy
Pakistan (SMC-Private) Limited
(3)(b) | attested copy of the applicant’s B e Certificate of Incorporation
certificate of commencement of
business
(3)(c) | attested copy of the latest yearly
submission to the Registrar of Not applicable as the company is newly-
.| Companies incorporated.
(3)(d) | attested copy of the latest audited
annual and un-audited half yearly
financial statements of the applicant
(3)(e) | attested copy of the corporate c * Notice for the meeting of Board of
authorization allowing the submission Directors of Shell Energy Pakistan
of the applicant (SMC-Private) Limited
\ - ¢ Minutes of the meeting of Board of
Directors of Shell Energy Pakistan
. {SMC-Private) Limited
(3)(f) | In the case of an applicant being a D * Articles of Association of Shell Gas B.V.

subsidiary company, the documents

specified in paragraphs (i) to (iv) of this

sub-rule below, pertaining to its holding
company

(i) attested copies of
memorandum and articles
of association of the
holding company -

(ii) attested copy pf the
holding company’s
certificate of
commencement of
business:

Deed of Incorporation of Shell Gas B.V.
Annual Report 2015 of Shell Gas B.V,’
Annual Report 2016 of Shell Gas B.V.
Annual Report 2017 of Shell Gas B.V.
Financial statemerits for 2018 and 2019
not i/et available as not fequired by the
Dutch Registrar of Companies




o
b S

SPN——

C

o
Mt

[

—

0

(ifi) attested copy pf the latest
yearly submission to the
Registrar of Companies

(iv) attested copy of the latest
-audited annual and un-
audited half yearly financial
statements of the holding
company

(3)(g)

details of entire consents required

“under applicable laws, from persons

other than the Authority, for carrying
on the relevant regulated activities and
the status of such consents

|
Not applicabie 1
l

(3)(h)

details of the technical and financial
expertise and resources available for
carrying on the relevant regulated
activities

* Letter of Shell Gas BV’s support for —{
Shell Energy Pakistan (SMC-Private) -
Limited’s license application.

® Letter of Shell Pakistan Limited’s
support for Shell Energy Pakistan {SMC-
Private) Limited’s license application.

* Shell Pakistan Limited’s resources to
help Sheli Energy Pakistan (SMC-
Private) Limited as and when required.

(3)(0)

details of the resources and expertise
available to handle emergency
situatior)s arising out of natural
calamities, accidental or criminal acts or
omissions, specifying which such
resources are available and which are
to be procured

Not applicable. Shell Energy Pakistan {SMC--
Private) Limited confirms that it will not be the
operator of import or pipeline infrastructure.
SSGC and SNGPL respectively will be '
responsible for responding to emergency
situations with respect to gas delivery.

(3)(0)

a list of the names and business
addresses of the applicant’s senior
management, including without
limitations, departmen_tal and/or
divisional heads :

In initial phase SEPL wil} not employ directly any
personnel but will rely on help and expertise .
from Shell Energy Asia and SPL. After the
successful business startup and contracting
sufficient number of industrial customers SEPL
will resource sufficient number of qualified
personnel.-

{3)(k)

If the applicant or any of its officers or
directors, directly or indirectly, owns,

controls or holds 10% or more of the

Not applicable




——

voting interest in any other person
engaged in the production,
transmission, distribution, or sale of
natural gas, or in any person engaged in

‘the financing, construction ,

maintenance or operations of such
facilities, a detailed explanation of each
relationship, including the percentage
of voting interest owned, held or
controlled.

(3)(1)

a list of all other applications, petitions
or filings filed by the applicant which
are pending before the Authority at the
time of filing of the application and
which directly and significantly affect
this application, including an
explanation of any material effect, the
grant or denial of those other -
applications, petitions or filing will have
on this application and of any material
effect, the grant or denial of this
application will have on those
applications, petitions or filings

There are no other applications, petitions or
filings which are pending before the authority
at the time of the filing of this application and

which directly and significantly affect this
application.

(3)(m)

details of the following market data

(i) as estimate of the volume
of natural gas to be
transmitted, distributed or
sold )

(ii) number and consumption
details of consumers

(iif) the applicant’s total annual
peak day natural gas
requirement

(iv) total past (if applicable) and
expected curtailments of
service by the applicant

® Business Plan including the estimate of
the volume of natural gas to be sold

¢ Letters from potential customers of
Shell Energy Pakistan {SMC-Private)"

Limited

(3)(n)

Such other information or.
documentation as the Authority may,
from time to time, requere including
without Ilmltatlons supplementary
information of documentation required
by the Authority to clarify the
information contained in the
application

¢ Letter from Engro Elengy Terminal

(Pvt.) Ltd confirming the allocation of

the LNG regasnﬁcatlon capacuty to
SGPDL
®* MOU Execution with SNGPL

® Correspondence with SSGC for NDA,

MOU
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(4)(b)

Details of the sources and quantity of
supply of naturai gas including forecasts
of the available quantity from such
sources

Letter from Shell International Trading
Middle East Limited to supply LNG to
Shell Energy Pakistan (SMC-Private)
Limited

(4)¢

Details of how the applicant proposes
to meet the safety and service
obligations prescribed by the Authority

HSSE and Social Performance -
Commitment and Policy
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THE COMPANIES ACT, 2017
(SINGLE MEMBER PRIVATE COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION OF
SHELL ENERGY PAKISTAN (SMC-PRIVATE) LIMITED

Name of the 1. The name of the company is ‘Shell Energy Pakistan (SMC-Private)

- Company Limited’, ‘

Registered office 2. The: registered office of the company shall be situated in the

- of the Company Province of Sindh.

Principal line of 3. i The principal line of business of the Company shall be to
business promote, operate and carry out in Pakistan the businesses of

purchase, receipt, . storage, regasification, transportation,
sale, delivery and supply of liquefied natural gas ('LNG’) or
regasified LNG (‘RLNG’), or otherwise dealing in all aspects
of LNG or RLNG (including products derived from or
connected with LNG or RLNG and the sale of LNG
regasification capacity or provision of LNG regasification
tolling services) and to establish, construct, acquire, develop,
oOperate, maintain, renovate, modernise, debottleneck and
expand LNG terminals and related infrastructure and also to
undertake in Pakistan the businesses of other allied/ancillary
industries including, without limitation, those for utilisation
of LNG for generation of power, utilisation of cold energy of

ENG—and-—utilisation—

operate and manage all necessary plants, estaﬁlislxgiggpts__ and
works for such purposes. .~ S TR T

ii. Except for the businesses menﬁonfedj" in ‘sub-clause (iii) .

hereunder, the Company may engage in all the-Jawful
businesses and shall be authorised to'take all necessary steps
and actions in connection therewith and an‘cil:llarythe‘retqa_,-f'_“

lii.  Notwithstanding anything contained in'the"foi'eg'oing sub-

clauses of this clause, nothing contained herein shall be
construed as empowering the Company -to undertake or
indulge, directly or indirectly in the business of a Banking
Company, Non-banking Finance Company (Mutual Fund,
Leasing, Investment Company, Investment Advisor, Real
Estate Investment - Trust management company, Housing
‘inance Company, Venture Capital Company, Discounting
pervices, Microfinance or Microcredit business), Insurance
Business, Modaraba management company, Stock Brokerage
fousiness, forex, real - estate business, managing agency,
business of providing the services of security guards or any
other business restricted under any law for the time being in
force or as may be specified by the Commission;

1
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Name and
surname
(present &
former) in full
(in Bloek
Letters)

SHELL GAS
B.V.

Dated the o8t day of Aungust, 2019

Usual residentia]
address in full or
the registered/
prineipal office .

Nationality(jes)
with any former

‘(incase of
foreigner,
Passport

CUIN Na.

- (in case of
subscriber
other than
natural
person)

subscriber other

Occupation

27085651 NETHERLANDS

BYLANDTLAAN
30, THE HAGUE

NETHERLANDS

35201-
0961334-3

ng..
=
o
Q
2
=
5
23]
=
:
29

TOTAL NUMBER O
ANDWORDS) . :

' Ccri*zﬁed(io be True Copy
Bijo

Registrar of Compa

Number of
shares taken
by each
subseriber (in
figures and

words)

Signatures

800,000
(EIGHT
HUNDRED

THOUSAND)

800,000
(EIGHT
HUNDRED
THOUSAND)_
ORDINARY

[ SHARES—

Li.,8

Notary Pybiic
rachi. PQKK«‘E&-‘,’«%&. '

0 7 NOV 2019,




_ THE COMPANIES ACT, 2017
(SINGLE MEMBER PRIVATE COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION OF
SHELL ENERGY PAKISTAN (SMC-PRIVATE) LIMITED

PRELIMINARY
Table ‘A’ not to 1. The Regulations contained in Table ‘A’ in the First Schedule to
apply the Companies Act; 2017 shall not apply to the Company except

to the extent and as hereinafter expressly incorporated. In case
of any conflict between the provisions referred to and the
provisions herein contained and those incorporated in
Regulations of Table ‘A’, the provisions herein contained shall
prevail.

INT ERPRETATIONr '

2. Inthe interpretation of these Articles, words importing the
singular shall include the plural, and vice versa and words
importing the masculine gender shall include feminine gender
and words importing persoins shall also include corporate
bodies. v B

ot BEER

TR L
S oo 7

C AT

@ Il Unless the context otherwise requires, words or expressions not
~ /| defined in these Articles but defined in the Act shall bear the
same meaning as in the Act but excluding any statutory

modification thereof not in force when these Articles become

(-

(.

binding on the Company. e

. = o o R e
Act ‘Act’ means the Companies Act, 2017 or any modification or re-
enactment thereof for the time being in force.

Articles -7 *Articies means these Articles as originally framed or as from
time to time altered in accordance with the law.

Board The ‘Board’ means Board of Directors for the time being of the
Company.

Chief Executive ‘Chief Executive’ means an individual who, subject to the

control and directions of the Directors, is entrusted with the
whole, or substantially the whole, of the powers of
management of the affairs of the Company and includes a

Director or any other person occupying the position of a chief
executive, by whatever name called. .-

Commission ‘Commission’ means the Securities and Exchange Commission
of Pakistan. . B

Company ‘Company’ means ‘Shell Enérgy Pakisténj (SMC-Private)
Limited’. '

Directors The ‘Directors’ means persons who arerDir:e':"c'tofrs of the

Company for the time being.
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Change_ of Status

Power to issue
shares

Share certificate

Defaced, lost or
destroyed
certificate

CHANGE OF STATUS

The company may convert itself from single member private
company to a private company in accordance with the
provisions of Section 47 of the Act.:

SHARES

Shares-shall be under the control of the Directors who may allot
or otherwise dispose of the same or any of them on such terms
and conditions and at such times as the Directors think fit and
to give the right to call for the allotment of any shares ata
premium or at par or (subject to the provisions of the Act) at a
discount and for such time and for such consideration as the
Directors think fit. However, allotment of further shares shall
not be to any person other than the Sole-Member.

Sole-Member, without payment, shall be entitled to receive,
within thirty days after allotment or within fifteen days of the
application for registration of transfer, a certificate under the
Seal specifying the share or shares held by him and the amount

paid up thereon.

&

If a share certificate is defaced, lost or destroyed, it may be
renewed on payment of such fee, if any, not exceeding one
hundred rupees, and on such terms; if any, as to evidence and
indemnity and payment of expenises incurred by the Company

in investigating title as the Directors think fit, . "

TRANSFER OF SHARES ~ °. -

Restricted right
to transfer

Execution of
transfer

Form of transfer
deed

0.

10.

The Company shall not transfer all of the Shares of the Sole-
Member to two or more persons or, part’of Shares of Sole-
Member to other person(s) or allot further shares to any person
other than the Sole-Member or, at any time, allow transfer of
shares or allotment of shares or both resulting in number of
members to become two or more, except for change of status
from single member company to private company and to alter

its Articles accordingly.

The Sole-Member may transfer all of his Shares to a single -
person whereby the company shall remain a single member
company as it was before such transfer.

The instrument of transfer of any Shares in the Company shall -
be executed both by the transferor and the transferee, and the

transferor shall be deemed to remain holder of the Shares until

the name of the transferee is entered in the Register in respect
thereof. No transfer shall be made to an infant or persons of
‘unsound mind.

Rg Company shall be transferred in the following
\-\ usual or common form which the Directors
Qg Yubject to conditions set forth in these Articles:



Person
recognised by
the Company
for trans-
mission of
shares

Nomination by
members

13.

14.

/4

and the transferor notice of the refusal indicating the defect
or invalidity to the transferee, who shall, after removal.of
such defect or invalidity be entitled to re-lodge the transfer
deed with the Company.

Provided that the Company shall, where the transferee is a
Central Depository the refusal shall be conveyed within five
days from the date on which the instrument of transfer was
lodged with it notify the defect or invalidity to the
transferee who shall, after the removal of such defect or
invalidity, be entitled to re-lodge the transfer deed with the
Company.

TRANSMISSION OF SHARES

- The executors, administrators, heirs, or nominees, as the case

may be, of a deceased sole holder of a share shall be the only
persons recognised by the Company to deal with the share in
accordance with the law.

The Sole-Member shall nomindte a person who, in the event of
death of the Sole-Member, shall ‘be.responsible to:

(a) transfer the shares 'td the legal heirs of the deceased subject
to succession to be determined under the Islamic law of
inheritance and in casé of a non-Muslim members, as per

their respective law; and. = __.-

Entitlement of
shares

Entitlement of
dividend, etc.

15.

16.

£1.} ER MNPV NN s Ny FUPRBRER Y 4+ 4311 crrals
)y lllauﬂsc LI dirails ULLITT wlllpally dy>datl ubl.cc, LA STCIY

time the title of shares are transferred

Provided that where the transmission_/ transfer by virtue of the
above provision is made to more than one legal heir, the
company shall cease to be a single member company and
comply with the provisions of section 47 of the Act.

The Shares or other securities of a deceased member shall be
transferred on application duly supported by succession
certificate or by lawful award, as the case may be, in favour of
the successor to the extent of their interest and their names
shall be entered to the Register.

A person becoming entitled to a Share by reason of the death or
insolvency of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he was

_the registered holder of the Shares, except that he shall not,

ore being registered as member in respect of the Shares, be
led in respect of it to exercise any right conferred by

hemRership in relation to meetings of the Company.



hd

Proxy to be in
writing

Instrument
appointing
proxy to be
deposited

Form of proxy

23,

24.

25.

PROXY OF SOLE-MEMBER

The instrument appointing a proxy, if necessary, shall be in
writing under the hand of the appointer or of his attorney duly
authorised in writing, or, if the appointer is a corporation,
either under seal or under the hand of an officer or attorney
duly authorised.

A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attorney
or other authority (if any), under which it is signed or a
notarially certified copy of that power or authority, shall be
deposited at the Office not less than forty eight hours before the
time for holding the meeting at which the person named in the
instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid.

An.ingtrument appointing a proxy may be in the following
form, or:a form as near thereto as may be:

INSTRUMENT OF PROXY

Shell Energy Pakistan (SMC-Private) Limited

R S OO RS S0 e
T/O0: : being a member of the Company

s heiby ................................................. s/o

............................. SSDNS f { « JOOROU O S 1ﬁyproxy to
attend and vote on my behalf at the (statutory, annual, extraordinary,
as the case may be) general meeting of the Company to be held on the

L

€=
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-
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Remuneration’

First Directors

Directors

26.

By

72y aceo

s af and ob a0 30 4
................. Ly U Srescerrecicnesreerey sl iara.. GHIICTET ally aajourniment

DIRECTORS -

The company shall always have the Sole-Member or in case it is
not a natural person its nominee, as a Director but it may have
such number of other director(s) who fulfil the conditions

as specified in Section 153 of the Act.

The nominees of the subscriber of the memorandum of
association whose names are appearing hereunder shall be the
_ first Directors of the Company: -~

r. Haroon Ras,hia_{ 1 )
. Faisal Waheed'> .

[providelat the So]ré’—‘M,er.hbef;. may.change its nominee in
' icefwith thesé'Articles. -



financial institutions and from other persons under any
permitted system of financing, whether providing for payment
of interest or some other form of return, and in particular the
Directors may raise money on the basis of mark-up on price,
musharika, modaraba or any other permitted mode of
finance, and without prejudice to the generality of the

: i foregoing the Directors may exercise all or any of the powers

- of the Company arising under Section 30 of the Act. '

{ 3) Subject to the provisions of (1) above, in regard to the issue of

'_1 securities the Directors may exercise all or any of the powers
of the Company arising under Section 30 and 66 of the Act
and in particular the Directors may issue any securityas

] i . defined in the Section 61 of the Act or may issue any

- instrument or certificate representing redeemable (.apltal as
defined in Section 2(1) (55) of the Act.

Power of attorney ~ 33. The Directors may from time to time and at any time by power of
attorney-appeint any company, firm or person or body of persons,
) _whether nommated directly or indirectly (including any Director
P “or officer of the. Company) by the Directors, to be the attorney or
L " attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in
or exercisable by the Directors under these Articles) and for such
period and’ subJect to such conditions as they may think fit, and
any such powers of attorney may contain such provisions for the
protectlon and convemence of persons deahng w1th any such

= such attorney to delegate all or 'my of the powers authorltles and
discretions vested in him; and without prejudice to the generality
_..of the foregoing any such power of attorney may authorisethe = . ____
attorney to institute, conduct, defend, compound or abandon any
legal proceedings by or against the Company, whether generally

E or in any particular case.

i Signing of 34. ‘All cheques, promissory notes, drafts, bills of exchange and

| cheques, -other negotiable instruments, and all receipts for moneys paid

LJ promissory to the Company, shall be signed, drawn, accepted, endorsed, or
notes, etc. otherwise executed, as the case may be, in such manner as the

Directors shall from time to time by resolution determine.

. Directors to 35. The Directors shall duly comply with the provisions of the Act,
comply withthe . . orany statutory modification thereof for the time being in
provisions of "~ force, and in partlcular with the provisions in regard to the

U theAct = /¢ registration of the particulars of mortgages, charges and pledge

ey - 7 affel&tm“-e he property of the Company or created by it, to the
! g // 15, ,keepﬂl}ﬂ; a register of the Directors, and to the sendxng to the
i { <1 {.,'3 %, Tregistrapdian annual list of members as may be applicable,
J W’i “ £ i & a gunimary of partlculars relatmg thereto and notice of any
X AN\ ¢, "eonsglidation or Jincreaséof share capital, or sub-division of
| g :;\\ £ "ghm e's fd copieés of special resolutions and a copy of the
(W ‘ »Jfr Kok &t of Dlrectors and nOtlﬁCdtIOI‘lS of any changes therein.




such chairman is elected, or if at any meeting the chairman is
not present within ten minutes after the time appointed for
holding the same or is unwilling to act as chairman, the
Directors present may choose one of their number to be
chairman of the meeting. :

Manner of 41. Save as otherwise expressly provided in the Act, every question
deciding a at meetings of the Board shall be determined by a majority of
question at the votes of the Directors present in person or through video-link,
meeting of the each Director having one vote. In case of an equality of votes or
Board tie, the chairman shall have a casting vote in addition to his

original vote as a Director. - :

Resolution by 42. Aresolution in writing signed by all the Directors for the time
circulation being entitled to receive notice of a meeting of the Directors

shall be as valid and effectual as if it had been passed at a
meeting of the Directors duly convened and held.

Power to delegate  43. The Directors may delegate any of their powers not required to
.be exercised in their meeting to committees consisting of such
nember or members of their body as they think fit; any
, nittee so formed shall, in the exercise of the powers so
-+ "delégated, conform to any restrictions that may be imposed on
i+ " them )y the Directors.

~_ " Saye as:aforesaid the meetings and proceedings of a committee
. " onsisting of more than one member shall be governed by the
proyisipns of these Articles regulating the proceedings and
eetings of the Directors.
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Directors or of Directors, or by any person acting as a Director shall,
committee valid notwithstanding that it shall afterwards be discovered that

.there was some defect in the appointment or continuance in
office of any such Directors or person acting as aforesaid, or
that they or any of them were disqualified or had vacated office,
or were not entitled to vote, be as valid as if every such person
has been duly appointed or had duly continued in office and
was qualified and had continued to be a Director and had been
entitled to be a Director and had been entitled to vote:

Minutes of the 45. A copy of the draft minutes of meeting of the Board shall be
meeting furnished to every Director within seven working days of the
date of meeting, :

- CHIEF EXECUTIVE

ASERE

irectors shall appoint a Chief Executive in accordance with
Bisions of Sections 186 and 187. :

Appointment of
Chief Execup

eXzhief Executive of the Company at any time is not already
Djrettog) he shall be deemed to be a Director of the Company
ifhsfanding that the number of Directors for the time
By#d shall thereby be iiicreased.

11
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Reserve or 55. - The Directors may, before recommending any dividend, set
reserves aside out of the profits of the Company such sums as they think
3‘ Proper as a reserve or reserves which shall, at the discretion of
R : the Directors, be applicable for meeting contingencies, or for

equalising dividends, or for any other purpose to which the
.[ profits of the Company may be properly applied, and pending
U such application may, at the like discretion, either be employed

in the business of Company or be invested in such investments
i ' (other than shares of the Company) as the Directors may,
| subject to the provisions of the Act, from time to time think fit.
Notice of 56. Notice of any dividend that may have been declared shall be
’ Dividend given in manner hereinafter mentioned to the person entitled
- to share therein. Any dividend declared by the Company shall

be paid to the Sole-Member or to their order. The dividend
( | ' payable in cash may be paid by cheque or warrant or in any
L electronic mode to the Sole-Member entitled to the payment of
' the dividend, as per their direction.

L‘ ACCOUNTS
; Directors to keep 57. The Directors-shall cause to be kept proper books of account as
i books of required hderSection 220 of the Act.
- account i o T
The Directors shall in‘all respect comply with the provisions of
i Sections 220to 227, . = -
Where the books 58. The books of aceount shall be kept at the registered office of the
} are to be kept Company or at such other place as the Directors shall think fit
,; : and chall ha Aanam o inonection-buythe Diractors dis PR aved
L_: u.ll\.l.ﬂlll.l‘.l.{ I\..’-l..?_l.f‘..-ll Ly vy lllul]\;ht{ull U—f LA TIOTITCCTOT OOt l_llb
business hours:
Ej . . . _.CAPITALISATION OF PROFITS
Power to 59. The Company in general meeting may, upon the

; capitalise recommendation of the Directors, resolve that it is desirable to
' ‘ capitalise any part of the amount for the time being standing to
the credit of any of the Company's reserve accounts or to the
| credit of the profit and loss account or otherwise available for
_,J' distribution, by applying it towards issuing fully paid unissued
shares or debentures of the Company to and amongst such
Members pro rata based on their respective rights and the
Directors shall give effect to such resolution.

AUDITORS '
L Appointment, 60. Auditors shall be appointed and their rights and duties
rights and = in accordance with Sections 246 to 2409 of the Act.
; duties of 0,2 - : )
: auditors
-

13
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| ! . I, whose name and address is subscribed below, am desirous of forming a company in
=5 u pursuance of this article of association and agree to take the number of shares in the
capital of the company set opposite my hame: '

Name and NICNo. Father's/ Nationality(ies) Usual residential Number of
! surname {present | (incaseof | Husband' with any former addressin full or | shares taken
{J & former) in full foreigner, s Name Nationality _ the registered/ byeach
: (in Block Letters) Passport in full o principal office subscriber (in "
L. No)/ e address for a figures and o
CUIN No. & | subscriber other words) £
U (in case of g | . thannatural g
subscriber 3 person 7
other than
natural
J person) | ;
SHELL GAS B. V. 27085651 N/A NETHERLANDS % CAREL VAN 800,000
BYLANDTLAAN (EIGHT
g 30, THEHAGUE | HUNDRED
_} S | 2506 HR, THOUSAND)
g NETHERLANDS :
o
J THROUGH; =
| = |
MR. HAROON PAKISTANI o
o RASHID E
|
8 ; bR &
“TOTAL'NUMBER OF SHARES TAKEN (IN FIGURES 800,000
P <AND WORDS) (EIGHT
. L e H L HUNDRED
L g THOUSAND)
ORDINARY
N SHARES
— Dated the 08 day of August, 2019
: } )
L
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SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN
COMPANY REGISTRATION OFFICE, KARACHI

CERTIFICATE OF INCORPORATION

[Under section 16 of the Companies Act, 2017 (XIX of 2017)]

Corporate Universal Identification No. 0139283

I hereby certify that SHELL ENERGY PAKISTAN (SMC-PRIVATE)

LIMITED is this day incorporated under the Companies Act, 2017 (XIX of 2017)

and that the company is limited by shares.

Given under my hand at Karachi this Seventeenth day of September, Two

Thousand and Nineteen

Incorporation fee Rs. 530,500/=

mmad Naeem Khan)
\Registrarflncharge CRO
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Shell Energy Pakistan (SMC -PRIVATE) LIMITED

Shell House

6, Ch. Khaliquzzaman Road
Karachi-75530

Tel +92 (2” 111888 222
Fax +92{21) 35630220
P.O. Box 3901 Karachi

NOTICE FOR THE MEETING OF BOARD OF DIRECTORS OF
SHELL ENERGY PAKISTAN (SMC-PRIVATE) LIMITED

NOTICE IS HEREBY GIVEN that the Board Meeting of Shell Energy Pakistan (SMC-Private) Limited (the
‘Company’) shali be held at the registered office of the Company situated at Shell .House, 6 Ch.
Khaliquzzaman Road, Clifton, Karachi on October 11, 2019 at 09:30 a.m., to transact the following

business:
AGENDAS:

1. Consider and accord approval in respect of authorised officers for post incorporation compliances of
the Company.

2. Consider and accord approval for opéning of the Company’s bank account.

3. Consider and accord approval for registration of the Company for sales tax purposes under the Sales
Tax Act, 1990.

4. Consider and accord approval in respect of application for obtaining Gas Trading license from the Oil

and Gas Regulatory Authority in Pakistan (‘OGRA’).

5. Transact any other business with the permission of the Chairman.

By Order of the Board

Womo Yot

Harcon Rashid

Chief Executive Officer

Karachi

October 04, 2019 1
I
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Corporate Universal Idenfification No, 0139283
Registered Office Shell House
6,Ch. Khaliquzzaman Rdad, Karachi 75530 [ . ,
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Shell Energy Pakistan {SMC -PRIVATE) LIMITED
Shell House

6, Ch, Khaliquzzeman Road
Karachi-75530

Tel +92 (21} 111 888 222
Fax +92{21} 35630220
P.O. Box 3901 Karachi

MINUTES OF THE MEETING OF BOARD OF DIRECTORS OF
SHELL ENERGY PAKISTAN (SMC-PRIVATE) LIMITED
HELD ON OCTOBER 1%, 2019 AT 09:30 A.M.

Minutes of the meeting of Board of Directors (‘BoD’) of Shell Energy Pakistan (SMC-Private) Limited (the
‘Company’) was held on October 11, 2019 at the registered office of the Company situated at Sheli House,
6 Ch. Khaliguzzaman Road, Clifton, Karachi at 09:30 a.m.

Directors present:

Names Signatures

Mr. Haroon Rashid \)fﬂ,m 'Qﬂr’fe’—;

s

Mr. Faisal Waheed

The meeting started with the recitation of the Qura’an.
Chairman of the meeting of BoD

Mr. Haroon Rashid was unanimously elected as the Chairman of the meeting.

Quorum

The Chairman confirmed the quorum as present at the meeting in accordance with the Articles of

Association of the Company.

As the requisite quorum was present, the Chairman confirmed that the meeting could validly proceed;

and the meeting was called to order.

I
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Shell Energy Pakistan {SMC -PRIVATE) LIMITED
Shell House

6, Ch. Khaliquzzamen Road
Karachi-75530

Tet +92{21) 111 888 222
Fax +92{21) 35630220
P.O. Box 3901 Karachi

AGENDA 1: INCORPORATION OF THE COMPANY

The Chairman noted that the Company has been incorporated on September 17, 2019 bearing
incorporation number (CUIN) 0139283 and the Certificate of Incorporation (‘COl’) in this respect has been
received by the management from the Securities and Exchange Commission of Pakistan {‘SECP’). in this
respect, the Chairman explained that the immediate post incorporation compliances are to be completed

by the Company.
Accordingly, the following resolution was passed unanimously:

“RESOLVED THAT Mr. Haroon Rashid bearing CNIC No. 35201-0961334-3 and Mr. Faisal Waheed bearing
CNIC No. 42201-4985999-3, being the directors of the Company be and are hereby singly empowered and
authorised to do all acts, matters, deeds and things and take any or all necessary steps and actions to
complete all legal formalities related to post incorporation compliances of the Company; and file
necessary documents as may be necessary or incidental to the post incorporation requirements as per
the Companies Act, 2017 (the ‘Act’) and the Companies (General Provisions and Forms) Regulations, 2018

(the ‘Regulations’).”
AGENDA 2: OPENING OF COMPANY’S BANK ACCOUNT

The Chairman placed the matter before the BoD for opening of bank account of the Company for
conducting its day-to-day transactions and for deposit of subscription money by the subscriber. In this
respect, the BoD considered it to be in the best interest of the Company to establish a banking relationship
with Standard Chartered Bank (Pakistan) Limited.

After discussions, the following resolution was passed:

“RESOLVED THAT the Board of Directors of Shell Energy Pakistan (SMC-Private) Limited (the ‘Company’)
hereby accords its approval to the opening of a Current / Savings bank account with Standard Chartered
Bank (Pakistan) Limited (‘Bank’) in Pakistani Rupees (‘PKR’) in the name and style of ‘Shell Energy Pakistan
(SMC-Private) Limited’, for the operations of the Company.

FURTHER RESOLVED THAT Mr. Haroon Rashid bearing CNIC No. 35201-0961334-3 and Mr. Faisal Waheed

1 |
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Shell Energy Pakistan (SMC -PRIVATE) LIMITED
Shell House

é, Ch. Khaliquzzaman Road
Karachi-75530

Tel +92(21) 111 888 222
Fax +92(21) 35630220
P.O. Box 3901 Karachi

bearing CNIC No. 42201-4985999-3 be and are hereby authorised to open and operate the said account
for and on behalf of the Company (‘Authorised Signatories’).

FURTHER RESOLVED THAT the Bank be instructed to accept and act upon any instructions relating to the
account kept in the name of the Company or relating to any transaction of the Company with the Bank,
provided the instruction are signed by the Authorised Signatories.

FURTHER RESOLVED THAT the Bank be instructed to accept receipt of moneys, deeds, cheques,
promissory notes or other documents or papers or property or any indemnities given on behalf of the
Company provided they are signed by the Authorised Signatories.

FURTHER RESOLVED THAT the Bank be furnished with such information as may be necessary in opening
of the bank account”

AGENDA 3: SALES TAX REGISTRATION

The Chairman noted that the Company proposes to register for value added tax and become a registered
person under the meaning of Sales Tax Act, 1990 (‘ST Act’).

After discussions, the following resolution was passed:

“RESOLVED THAT the Board of Directors of Shell Energy Pakistan (SMC-Private) Limited (the ‘Company’)
hereby accords its approval for registration of the Company for sales tax purposes under the Sales Tax

Act, 1990 (‘ST Act’).

FURTHER RESOLVED THAT Mr. Haroon Rashid bearing CNIC No. 35201-0961334-3 and Mr. Faisa! Waheed
bearing CNIC No. 42201-4985999-3 be and are hereby singly authorised to be the principal officer(s) of
the Company to sign and execute all necessary documents and take all necessary action required for
obtaining sales tax registration number under the ST Act.

FURTHER RESOLVED THAT a copy of the extract of resolution duly certified by a director of the Company

g! J H P

,f;'f»-;’

I
|
| L | ,
/ Corpcr(je Unlversal denhﬁccho‘n No. 01393{83 / l I / |
i
{

;
!
n
.'

|
|

Registered OFﬁce,Sh Il House
4,Ch. thhquzzcmdn Road quuch: 75530‘ P

e

i
i




—
| S

_Saoal

' @

Shell Energy Pakistan (SMC -PRIVATE) LIMITED
Shell House

6, Ch. Khaliguzzaman Road
Karachi-#5530

Tel +92{21) 111 888 222
Fax +92(21) 35630220
P.O. Box 3901 Karachi

be forwarded to concerned authorities, as may be required.”
AGENDA 4: APPLICATION FOR GAS TRADING LICENSE _

The Chairman noted that the Company intends to apply for and obtain gas trading license from the Oil
and Gas Regulatory Authority in Pakistan (‘OGRA’) for furtherance of the Company’s proposed business
activities.

Accordingly, the foilowing resolution was passed unanimously:

“RESOLVED THAT the Board of Directors of Shell Energy Pakistan (SMC-Private) Limited (the ‘Company’)
hereby accords its approval in respect of an application to be made to Oil and Gas Regulatory Authority
in Pakistan (‘OGRA’) for obtaining gas trading license (‘License’) for furtherance of the Company’s
proposed business activities.

FURTHER RESOLVED THAT Mr. Mazhar-ud-Deen bearing CNIC No. 42301-4998754-1 and Mr. Marek lerz
Franczak bearing Polish Passport No. EE 4073530 be én_d are hereby singly authorised to do all acts

mmr the purposes of procuring the registration of the Company with OGRA and the further
obtaining of the License, including but not limited to the signing and submission of documents and
informatign submissions to OGRA in the name of and on behalf of the Company.

FURTHER RESOLVED THAT a copy of the extract of resolution duly certified by a director of the Compa ny
be forwarded to concerned authorities, as may be required.”

it was further noted and agreed that further updates would be provided to BoD on a regular basis as this
matter progresses.

AGENDA 5: OTHER BUSINESS

There being no other business to conduct, the meeting concluded with a vote of thanks to the Chairman.
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VERTALERSVERKLARING MET BETREKKING TOT STATUTEN SHELL GAS B.V.
(GETEKEND OP 1 APRIL 2019)

Ik, drs. Bjérn Maria Petrus Gerardus Cleophas, wonende te Waije 1, 6086 NP Neer, be&digd als
vertaler Engels-Nederlands en Nederlands-Engels door de Rechtbank van Roermond en ingeschreven
bij het Register beédigde tolken en vertalers (Rbtv) als vertaler Engels-Nederlands en vertaler
Nederlands-Engels onder nummer 4943, verklaar hierbij dat dit document een getrouwe en
nauwkeurige Engelse vertaling is van het aangehechte document in de Nederlandse taal.

TEN GETUIGE HIERVAN heb ik heden, 5 april 2019, hierop mijn handtekening en stempel geplaatst.

Be&digd Vertaler

TRANSLATOR’S DECLARATION PERTAINING TO ARTICLES OF ASSOCIATION

SHELL GAS B.V. (SIGNED ON 1 APRIL 2019)

1, Bjdrn Maria Petrus Gerardus Cleophas, residing at Waije 1, 6086 NP Neer, sworn in as an English-
Dutch and Dutch-English translator before the Roermond District Court, registered in the Netherlands
Register of Sworn Interpreters and Translators (Rbtv) as English-Dutch and Dutch-English translator
under number 4943, do hereby certify that this document is a true and faithful English translation of the

attached document in the Dutch language.

IN WITNESS WHEREOF I have hereunto set my hand and stamp this 5% day of April 2019.

Swom Translator
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Shell Gas B.V.,

a private limited liability company with its official place of business under the articles of
association in The Hague

as they read on February 8, 2014.

NAME AND OFFICIAL PLACE OF BUSINESS

Article 1
1.
2,
OBJECTIVE
Article 2
1.

CAPITAL AND SHARES
Article 3
1.
2.

w

NOoO o~

The name of the company is: Sheli Gas B.V.
It has its official place of business in The Hague.

The objective of the company is: -
a. to search for and extract solid, liquid and gaseous hydrocarbons and other
minerals;
b. to process, transport and store, and to trade - including commission trading and
agencies — in solid, liquid and gaseous hydrocarbons and other minerals and
products manufactured therefrom, whether or not in combination with other
materials.
it is furthermore authorised to do all that is useful or necessary to achieve its
objective or is related thereto in the broadest sense,- including incorporating,
participating in and managing other compames or enterpnses which, are directly or
indirectly active in the petroleum lndustry or an industry related thereto, as well as in
any way providing security or binding itself (in addition to others) with respect to
obligations of third parties.

The company has a capital that is divided into one or more shares.
Each share has a nominal value of one thousand euros (EUR 1,000.00).

The shares are registered and are numbered consecutively. They are recorded in a
register kept for that purpose in accordance with the statutory provisions.

No share certificates will be issued for the shares.
The right to attend meetings cannot be attached to depositary receipts for shares. —
No right of pledge may be established on the shares.
Voting rights attached to the shares cannot be vested in usufructuaries.
Usufructuaries do not have the right to attend meetings.
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TRANSFER OF SHARES
Article 4

1.

8.
MA

NAGEMENT
Article 5

1.
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The company may, with due observance of the statutory provisions, acquire fully
paid-up shares in its capital for its own account for valuable consideration.

Unless the shareholder is obliged under the law to transfer their share to a previous
holder, the following provisions apply to the transfer or transmission of shares.
In case a shareholder wishes to transfer shares, the approval of the general meeting
is required in order for the transfer to be valid.
The request for that approval must be made to the management board, specifying
the number of shares that and the name of the person to whom the applicant wishes
fo transfer.
The management board will convene a general meeting, t{c be held within two
months of its receipt of the request. The management board will notify the applicant
without delay of the decision of the general meeting.
The approval is deemed to have been granted:
a. in case no decision has been made in respect of the request within four months; —
b. in case the decision in which the approval is refused does not list (a) prospective

purchaser(s) who isfare willing and able to purchase for cash all of the shares to

which the request relates.
If approval has been granted, or is deemed to have been granted, the applicant can
proceed with the transfer, as described in their request for approval, within three
months thereafter.
If 2 decision in which the approval is refused does list which prospective purchaser(s)
is/are willing and able to purchase for cash all of the shares to which the request
relates, the price of the shares to be transferred will, in case the applicant has
accepted the prospective purchaser(s), be determined by the registered accountant
of the company, in case that person is an independent accountant, and otherwise by
an expert to be appointed by the subdistrict court of the district within which the
company has its official place of business under the articles of association, unless the
parties agree otherwise.
As soon as the management board is aware of the price, it will notify the parties of it
without delay. The purchase agreement will only be concluded if the applicant notifies
the management board, within one month of the price determination, that they accept
the listed prospective purchaser(s) and the price.
The costs of the price determination are borne by the company.

The company is managed by a management board consisting of one or more
managing directors, who are appointed by the general meeting and may, at any time,
be suspended and removed by this meeting.
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The general meeting has the right to charge one or more members of the
management board in particular with the implementation of the management board
resolutions and with the day-to-day management of the affairs of the company. This
member or these members of the management board will in that case hold the title of
‘general representative’.
In the event of the inability to act or absence of one or more managing directors, the
remaining managing directors are or the remaining managing director is charged with
the management. In the event of the inability to act or absence of all managing
directors, the company will be temporarily managed by a person appointed for that
purpose by the general meeting.
in a resolution to that effect, the general meeting may resolve that the management
board must act in accordance with the instructions of the general meeting.

The management board is obliged to follow the instructions, unless they are contrary
to the interest of the company and its business.

Article 6
1.

The management board will meet as often as one of its managing directors desires
this.
Management board resolutions can be adopted at management board meetings or in
the manner set out below in paragraph 3.
Management board resolutions at a meeting are adopted by an absolute majority of
votes cast by the managing directors present or represented at the meeting. Blank
and invalid votes are considered votes not cast.
Unless one or more managing directors object to this, one (or more) managing
director(s) may take part in a management board meeting by telephone, including via
conference phone, video conference, or comparable means of communication or via
electronic means, provided that the managing director(s) in question and the other
managing directors taking part in the meeting are able to hear and talk to each other.
In all cases the managing director in question will be considered to be present in
person at the meeting and may cast their vote and take part in the meeting in ail
manners as if they were present in person. If one or more managing director(s) take
part in the meeting in the aforesaid manner, the meeting is considered to have been
held in the Netherlands if the majority of the participants is physically present in the
Netherlands.
The management board may also adopt resolutions outside a meeting provided that
this is done by means of one of the usual means of written communication, including
fax message and e-mail, and the proposal in question has been submitted to all
managing directors and none of them has objected to this manner of adopting a
resolution within twenty-four hours.
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REPRESENTATION
Atticle 7
1.

GENERAL MEETING
Article 8
1.
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Management board resolutions outside a meeting are adopted by an absolute
majority of votes, with all managing directors being consuited on the resolution to be
adopted and being given the opportunity to cast their vote in this manner.

The management board is authorised to delegate to one or more of its managing
directors the power to make decisions concerning subjects described in more detail in

the delegation decision in question.
A managing director will not take part in the deliberations and adoption of resolutions
if they have a direct or indirect personal interest that conflicts with the interest of the
company and its business. If no management board resolution can be adopted as a
result of this, the general meeting will decide the matter. Only managing directors
who do not refrain from taking part in the adoption of resolutions on account of a
conflicting interest are to be considered managing directors holding office as far as
the application of applicable majority and quorum requirements is concerned.

A management beard resolution requires the approvai of the general meeting if one
of the managing directors has not taken part in the deliberations on account of a

conflicting interest.

The company is represented by the management board or by two persons acting
jointly, being either two managing directors, or a managing director and a holder of a
general power of attorney, or two holders of a general power of attorney, as well as

by the generai representative, if appointed.
The general meeting may appoint one or more persons holder of a general power of

attorney.
The powers of the holder of a general power of attorney also include acts of

disposition.
Representatives and authorised persons are entitled to, on behalf of the company,
carry out those acts and/or assume those obligations, which the company, in doing
so represented in accordance with the first or second paragraph of this article, has

authorised them to carry out and/or assume.

The general meetings are held in the Netherlands and may be held in one of the
following municipalities: Amsterdam, The Hague, Rijswijk, Haarlemmermeer
(Schiphol Airport), Rotterdam and Utrecht. General meetings may be held elsewhere,
provided that all persons entitied to attend meetings have consented to the place of
the meeting and the managing directors have been given the opportunity to make

recommendations prior to the adoption of resolutions.
General meetings are convened by the management board or by one or more
managing directors by means of notices sent to the addresses of the persons entitled
to attend meetings specified in the shareholders’ register as referred to in Article 194

5
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of Book 2 of the Dutch Civil Code. If a person entitled to attend meetings consents
thereto, the notice convening a meeting may also be effected by a message sent
through electronic means (including e-mail) to the address they have provided to the
company for that purpose.
The notices and/or messages sent through electronic means wiil specify the subjects
to be discussed, in addition to the place and time of the meeting.
Meetings must be convened no later than the eighth day before that of the meeting. —
Each person entitled to attend meetings is authorised to take part in the generai
meeting, address the general meeting and, if applicable, exercise the voting rights at
the general meeting, in person or represented by a person holding a written proxy, by
means of an electronic means of communication. Participation in the general meeting
pursuant to the previous sentence requires that the person entitled to attend
meetings can be identified, take direct note of the proceedings at the meeting and, if
applicable, exercise the voting rights via the electronic means of communication. If
one or more persons entitled to attend meetings take part in the meeting in the
aforesaid manner, the meeting is considered to have been held in the Netherlands if
the majority of the participants is physically present in the Netheriands.

If the formalities for convening a meeting as referred to in this article 8, paragraphs 2,
3 and 4, have not been observed, adoption of resolutions may only take place if all
persons entitled to attend meetings have consented to the adoption of resolutions
concerning those subjects taking place and the managing directors have been given
the opportunity to make recommendations prior to the adoption of resolutions.

Article 9
1.

ADOPTION OF RESOLUTIONS OUTSIDE A MEETING

Each share gives the right to cast one vote. Blank votes and invalid votes are
considered not to have been cast.
To the extent that the law does not require a larger majority, all resolutions are
adopted by an absoiute majority of the votes cast.
If the resolution to be adopted pertains to an appointment and nobody has obtained
an absolute majority in the first vote, a new free vote is taken: if an absolute majority
is once again not obtained, a further vote will take place between the two persons
receiving the largest number of votes in the second vote and the person who obtains
the most votes is appointed, while, if multiple persons obtained the same amount of
votes and qualify for a further vote, the decision of which two persons qualify for the
further vote will be decided by drawing lots. If the votes are tied in the further vote,
the drawing of lots will decide the issue.

Atticle 10

Shareholders may also adopt resolutions outside a meeting, provided that this take place
in writing, by fax or through electronic means (including e-mail) and all persons entitled to
attend meetings have consented to this manner of adopting resolutions. Consent in
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respect of the manner of adopting resolutions may be given through electronic means.
The resolution is adopted by the required majority prescribed in these articles of
association. The managing directors must be given the oppoartunity to make

recommendations prior to the adoption of resolutions.

FINANCIAL YEAR, ANNUAL ACCOUNTS AND PROFIT APPROPRIATION

Article 11
1.

w

S8 TION AND LIQUIDATION

Article 12
1.

The financial year of the company runs from January first up to and including the
following December thirty-first.
Each year, within five months of the end of the financial year of the company, subject
to an extension of this period by a maximum of six months by the general meeting on
account of special circumstances, the management board of the company must draw
up annuat accounts and make the annual accounts and the annual report available at
the office of the company within this period for inspection by the shareholders. The
annual accounts must be signed by all managing directors: if one or more of their
signatures is missing, this must be stated on the annuai accounts, giving the reasons
therefor.
The annual accounts are adopted by the general meetirig.
The general meeting is authorised to appropriate the profit determined by the
adoption of the annual accounts and to approve distributions, to the extent that the
net assets exceed the reserves that must be maintained by law or the articles of
association.
A resolution to distribute has no consequences while the management board has not
given its approval. The management board will only refuse to give its approval if it
knows or should reasonably foresee that after the distribution the company will not be
able to continue to pay its due debts.
For the computation of the profit distribution, shares held by the company in its capital
are not taken into account.
The general meeting is authorised to approve interim distributions. The provisions in
this article apply equally.

On dissolution of the company, the management board will carry out the liquidation,
unless the general meeting appoints other liquidators. If the general meeting appoints
more than one liquidator, each of the liquidators will have general power of attorney. —
The balance of the company’s assets after payment of all of its debts will first be used
towards repayment on the shares of the amounts paid up on those shares. The
remaining balance will be paid to the shareholders pro rata to the shares held by
each of them. Liquidation payments on shares held by the company itself cannot be
made to the company itself.
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[stamp with text:

ROYAL DUTCH
ASSOCIATION

OF CIVIL-LAW

NOTARIES]

The undersigned, mr. Eelko Drewes Smit, civil-law notary practising in The Hague,
declares that the text set out above contains the complete articles of association of Sheli
Gas B.V.,, a private limited liability company with its official place of business under the
articles of association in The Hague, as they read since the last amendment to the
articles of association on February sixth, two thousand fourteen.

Signed in The Hague on April 1, 2019.
Signature. . ¢

ISSUED AS A TRUE COPY.

[stamp with text:

mr.E.D. SMIT

CIVIL-LAW NOTARY [signature]
PRACTISING IN THE HAGUE]
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Van Buttingha Wichers 1

L NOTARISSEN

Doorlopende tekst van de statuten van de besloten vennootschap
met beperkte aansprakelijkheid:

Shell Gas B.V.

statutair gevestigd te 's-Gravenhage

zoals deze per 6 februari 2014 luiden,

NAAM EN ZETEL
Artikel 1
1.

2
DOE

De vennootschap draagt de naam: Shell Gas B.V.
Zij is gevestigd te 's-Gravenhage.

e

riikel 2

KAPITAAL EN AANDELEN

Artikel 3
1.
2.
3.

o

De vennootschap heeft ten doel:
a. het opsporen en winnen van vaste, vioeibare en gasvormige koolwaterstoffen en
andere délfstoffen;
b.  het verwerken, vervoeren en opslaan van, en het drijven van handel -
commissiehandel en agenturen daaronder begrepen - in vaste, vioeibare en ——
gasvormige koolwaterstoffen en andere delfstoffen en daarvan alieen of
tezamen met andere stoffen vervaardigde producten.
Zij is voorts bevoegd tot alles wat tot bereiking van haar doel nuttig of nodig is of:
daarmede in de ruimste zin verband houdt, daaronder begrepen het oprichten van,—-
het deelnemen in en het voeren van beheer over andere vennootschappen of
ondernemingen, welke rechtstreeks of indirect werkzaam zijn op het gebied van het —
aardoliebedrijf of een daaraan verwant bedrijf alsmede het op enigerlei wijze
verstrekken van zekerheid of het zich (mede) verbinden voor de verplichtingen van—
derden.

De vennootschap heeft een in één of meer aandelen verdeeld kapitaal. ————
Elk aandeel is nominaal groot éénduizend euro (EUR 1.000,00).
De aandelen luiden op naam en zijn doorlopend genummerd. Zij zijn geboekt in een—
daartoe overeenkomstig de wettelijke bepalingen gehouden register.
Voor de aandelen worden géen aandeelbewijzen uitgegeven.
Aan certificaten van aandelen kan geen vergaderrecht worden verbonden.
Op de aandelen kan geen pandrecht worden gevestigd.




7. Het stemrecht op de aandeien kan niet toekomen aan vruchtgebruikers.
Vruchtgebruikers hebben geen vergaderrecht.
8. De vennootschap kan met inachtneming van de wettelijke bepalingen voor eigen ——
rekening onder bezwaarde tite! volgestorte aandelen in haar kapitaal verkrijgen.
OVERDRACHT VAN AANDELEN
Artikel 4
1. Tenzij de aandeelhouder krachtens de wet tot overdracht van zijn aandeel aan een—
eerdere houder verplicht is, zijn voor de overdracht of overgang van aandelen de —
volgende bepalingen van toepassing.
2. Indien een aandeelhouder aandelen wil overdragen is voor een geldige overdracht—
de goedkeuring van de algemene vergadering vereist.
3. Het verzoek tot die goedkeuring moet aan het bestuur worden gedaan onder opgaaf—
van het aantal aandelen dat en de naam van degene aan wie de verzoeker wil
overdragen.
4. Het bestuur roept een algemene vergadering bijeen, te houden binnen twee
maanden nadat het verzoek door haar is ontvangen. Het besluit van de aigemene —
vergadering wordt door het bestuur onverwijld aan de verzoeker medegedeeld.
5. De goedkeuring wordt geacht te zijn verleend:
a. indien niet binnen vier maanden op het verzoek is beslist;
b. indien in het besluit, waarbij de goedkeuring wordt geweigerd, geen
gegadigde(n) wordt/worden opgegeven, die bereid en in staat is/zijn al de ——
aandelen, waarop het verzoek betrekking heeft tegen contante betaling te——
kopen.
6. Is goedkeuring verieend, of wordt deze geacht te zijn verleend, dan kan de
verzoeker gedurende drie maanden daarna overgaan tot de overdracht zoals die in —
zijn verzoek tot goedkeuring was omschreven.
7. Indien in een besluit waarbij de goedkeuring niet is verleend wel is opgegeven welke
gegadigde(n) bereid en in staat is/zijn al de aandelen waarop het verzoek betrekking
heeft tegen contante betaling te kopen, zal, indien de verzoeker de gegadigde(n) —
heeft aanvaard, de prijs van de over te dragen aandelen worden vastgesteid door de
registeraccountant van de vennootschap, indien deze een onafhankelijke
accountant is, en anders door een deskundige aan te wijzen door de Kantonrechter —
binnen wiens arrondissement de vennootschap statutair is gevestigd, tenzij partijen —
anders overeenkomen.
Zodra de prijs aan het bestuur bekend is, deelt zij die onverwijld aan partijen mede. —
De koopovereenkomst komt slechts tot stand indien de verzoeker aan het bestuur, —
binnen een maand nadat de prijs is bepaald, mededeelt dat hij de opgegeven
gegadigde(n) en de prijs accepteert.
8. De kosten van de prijsvaststelling komen ten laste van de vennootschap.
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BESTUUR
Artikel 5
1. De vennootschap wordt bestuurd door een bestuur bestaande uit één of meer
bestuurders, die door de algemene vergadering worden benoemd en te allen tijde——
door deze vergadering kunnen worden geschorst en ontslagen.
2. De algemene vergadering is bevoegd één of meer leden van het bestuur meer in het —
bijzonder te belasten met de uitvoering van de besiuiten van het bestuur en met de—
dagelijkse leiding van de zaken der vennootschap. Dit lid, of deze leden van het
bestuur zai of zullen alsdan de titel van algemeen vertegenwoordiger voeren.
3. Ingeval van belet of ontstentenis van één of meer bestuurders Zijn de overblijvende —
bestuurders of is de overblijvende bestuurder met het bestuur belast. Bij belet of
ontstentenis van alle bestuurders wordt de vennootschap tijdelijk bestuurd door een —
persoon die daartoe door de algemene vergadering is aangewezen.
4. De algemene vergadering kan bij een daartoe strekkend besluit bepalen dat het
bestuur zich moet gedragen naar de aanwijzingen van de algemene vergadering. ——
Het bestuur is verplicht de aanwijzingen op te voigen, tenzij deze in strijd zijn met het -
belang van de vennootschap en de met haar verbonden onderneming.
VERGADERINGEN VAN HET BESTUUR
Artikel 6
1. Het bestuur vergadert zo dikwijls als een van haar bestuurders dit verlangt.
Bestuursbesluiten worden genomen in bestuursvergaderingen of op de hierna in lid 3—
bepaalde wijze.
2. Bestuursbesluiten in een vergadering worden genomen bij volstrekte meerderheid —
van uitgebrachte stemmen van de ter vergadering aanwezige of vertegenwoordigde —
bestuurders. Blanco stemmen en ongeldige stemmen gelden als niet uitgebrachte —
stemmen.
3. Tenzij één of meer bestuurders zich hiertegen verzetten, kan/kunnen één (of meer) —
bestuurder(s) telefonisch, waaronder begrepen via conferentietelefoon, video
conference, of vergelijkbaar communicatiemiddel of via elektronische middelen
deelnemen aan een bestuursvergadering, mits de betreffende bestuurder(s) en de —
andere bestuurders die aan de vergadering deelnemen elkaar kunnen horen en met—
elkaar kunnen spreken. In alle gevallen zal de betreffende bestuurder worden
beschouwd als in persoon aanwezig bij de vergadering en mag hij zijn stem
uitbrengen en deelnemen aan de vergadering op alle manieren als ware hij in
persoon aanwezig. Indien een of meer bestuurder(s) deelnemen aan de vergadering —
op voormelde wijze wordt de vergadering geacht in Nederland te zZijn gehouden
indien de meerderheid van de deelnemers fysiek in Nederland aanwezig is.
4. Het bestuur kan ook buiten vergadering besluiten nemen mits dit geschiedt door
middel van één van de gangbare schriftelijke communicatiemiddelen, daaronder
begrepen faxbericht en e-mail en het desbetreffende voorstel aan alle bestuurders is —




voorgelegd en geen van hen zich binnen vierentwintig uur tegen deze wijze van
besluitvorming heeft verzet.
5. Bestuursbesluiten buiten vergadering worden genomen bij voistrekte meerderheid —
van stemmen waarbij alle bestuurders in het te nemen besluit worden gekend en ——
gelegenheid wordt geboden op deze wijze stem uit te brengen.
6. Het bestuur is bevoegd om aan een of meerdere van haar bestuurders bevoegdheid —
te delegeren besluiten te nemen over nader in het betreffende delegatiebesliuit
omschreven onderwerpen.
7. Een bestuurder neemt niet deel aan de beraadslaging en besluitvorming indien hij —
daarbij een direct of indirect persoonlijk belang heeft dat tegenstrijdig is met het
belang van de vennootschap en de met haar verbonden onderneming. Wanneer
hierdoor geen bestuursbesluit kan worden genomen wordt het besluit door de
algemene vergadering genomen. Voor toepassing van geldende meerderheids- en—
quorumvereisten hebben alleen bestuurders die zich niet onthouden van de
besluitvorming wegens een tegenstrijdig belang als zittende bestuurders te gelden.—
8.  Een bestuursbesluit vereist de goedkeuring van de aigemene vergadering als één —
van de bestuurders niet aan de beraadslaging heeft deelgenomen vanwege een
tegenstrijdig belang.
VERTEGENWOORDIGING
Artikel 7
1. De vennootschap wordt vertegenwoordigd door het bestuur of door twee gezamenlijk—
handelende personen, hetzij twee bestuurders, hetzij een bestuurder en een
algemeen procuratiehouder, hetzij twee algemeen procuratiehouders en tevens door —
de algemeen vertegenwoordiger, zo deze benoemd is. ‘
2. De algemene vergadering kan één of meer personen tot algemeen procuratiehouder —
benoemen.
De bevoegdheid van de algemeen procuratiehouder omvat mede daden van
beschikking.
3. Vertegenwoordigers en gemachtigden zijn gerechtigd namens de vennootschap die —
handelingen te verrichten en/of verbintenissen aan te gaan, waartoe zij door de
vennootschap daarbij vertegenwoordigd overeenkomstig het eerste of tweede lid van—
dit artikel, zijn gemachtigd.
ALGEMENE VERGADERING
Artikel 8
1. De algemene vergaderingen worden gehouden in Nederland en kunnen worden
gehouden in een van de volgende gemeenten: Amsterdam, 's-Gravenhage, Rijswijk, —
Haarlemmermeer (Luchthaven Schiphol), Rotterdam en Utrecht. Een algemene
vergadering kan elders worden gehouden, mits alle vergadergerechtigden hebben —
ingestemd met de piaats van de vergadering en de bestuurders voorafgaand aan de —
besluitvorming in de gelegenheid zijn gesteld om advies uit te brengen.
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2. De oproeping van een algemene vergadering geschiedt door het bestuur of door één —
of meer bestuurders door middel van brieven gericht aan de adressen van de
vergadergerechtigden vermeld in het register van aandeelhouders als bedoeld in ——
artikel 2:194 Burgerlijk Wetboek. indien een vergadergerechtigde hiermee instemt, —
kan de oproeping geschieden door een langs elektronische weg (waaronder e-mail) —
toegezonden bericht aan het adres dat door hem voor dit doel aan de vennootschap—
is bekend gemaakt.

3.  De brieven en/of de langs elektronische weg toegezonden berichten vermeliden,
behalve plaats en tijdstip van de vergadering, de te behandelen onderwerpen.

4. De oproeping geschiedt niet later dan op de achtste dag voor die der vergadering. —

5.  ledere vergadergerechtigde is bevoegd om in persoon of bij een schriftelijk
gevolmachtigde, door middel van een elektronisch communicatiemiddel aan de———
algemene vergadering deel te nemen, daarin het woord te voeren en VOOr zover van —
toepassing het stemrecht uit te oefenen. Voor deelname aan de algemene
vergadering op grond van de vorige zin is vereist dat de vergadergerechtigde via het —
elektronisch communicatiemiddei kan worden geidentificeerd, rechtstreeks kan
kennisnemen van de verhandelingen ter vergadering en voor zover van toepassing —
het stemrecht kan uitoefenen. Indien een of meer vergadergerechtigden deelnemen —
aan de vergadering op voormelde wijze wordt de vergadering geacht in Nederland te —
zijn gehouden indien de meerderheid van de deelnemers fysiek in Nederland
aanwezig is.

6. Indien de oproepingsformaliteiten als bedoeld in dit artikel 8 leden 2,3en4nietin —
acht zijn genomen kan besluitvorming slechts plaatsvinden indien alle
vergadergerechtigden ermee hebben ingestemd dat de besluitvorming over die
onderwerpen plaatsvindt en de bestuurders voorafgaand aan de besluitvorming in de—
gelegenheid zijn gesteld om advies uit te brengen.

BESLUITVORMING

Artikel 9
1. leder aandeel geeft recht op het uitbrengen van een stem. Blanco stemmen en

stemmen van onwaarde worden geacht niet te Zijn uitgebracht.
2. Voor zover bij de wet geen grotere meerderheid is voorgeschreven, worden alle —
besluiten genomen bij voistrekte meerderheid van de uitgebrachte stemmen.
3. Indien het te nemen besluit een benoeming betreft en bij de eerste stemming
niemand de volstrekte meerderheid heeft verkregen, heeft een tweede vrije stemming
plaats; wordt alsdan weder geen volistrekte meerderheid verkregen dan wordt
herstemd tussen de beide personen die bij de tweede stemming het grootst aantal —
stemmen op zich verenigden en is hij benoemd, op wie alsdan de meeste stemmen —
worden uitgebracht, terwijl, indien meerdere personen evenvee! stemmen op zich
verenigden en voor herstemming in aanmerking komen, door loting zal worden




beslist, welke twee personen voor herstemming in aanmerking komen. Als bij
herstemming de stemmen staken beslist het lot.
BESLUITVORMING BUITEN VERGADERING
Artikel 10
Aandeelhouders kunnen ook buiten vergadering besluiten nemen mits dit schriftelijk, per —
fax of langs elektronische weg (waaronder e-mail) gebeurt en alle vergadergerechtigden —
met deze wijze van besluitvorming hebben ingestemd. Instemming met de wijze van
besiuitvorming kan langs elektronische weg plaatsvinden. Het besluit wordt genomen met —
de in deze statuten voorgeschreven vereiste meerderheid. De bestuurders worden
voorafgaand aan de besluitvorming in de gelegenheid gesteld om advies uit te brengen.—
BOEKJAAR, JAARREKENING EN WINSTVERDELING
Artikel 11
1. Het boekjaar der vennootschap loopt van één januari tot en met éénendertig
december daaraanvolgende.
2. Het bestuur van de vennootschap maakt jaarlijks binnen vijf maanden na afloop van—
het boekjaar der vennootschap, behoudens verlenging van deze termijn met ten
hoogste zes maanden door de algemene vergadering op grond van bijzondere
omstandigheden, een jaarrekening op en legt binnen deze termijn de jaarrekening en-—
het jaarverslag voor aandeethouders ter inzage ten kantore der vennootschap. De —
jaarrekening wordt ondertekend door alle bestuurders; indien ondertekening van één —
of meer hunner ontbreekt, dan wordt daarvan, onder opgave van redenen, melding—
gemaakt op de jaarrekening.
3. De algemene vergadering stelt de jaarrekening vast.
4. De algemene vergadering is bevoegd tot bestemming van de winst die door de
vaststelling van de jaarrekening is bepaald en tot vaststelling van uitkeringen, voor —
zover het eigen vermogen groter is dan de reserves die krachtens de wet of de
statuten moeten worden aangehouden.
5. Een besluit dat strekt tot uitkering heeft geen gevolgen zolang het bestuur geen
goedkeuring heeft verleend. Het bestuur weigert slechts de goedkeuring indien het—
weet of redelijkerwijs behoort te voorzien dat de vennootschap na de uitkering niet zal
kunnen blijven voortgaan met het betalen van haar opeisbare schulden.
6. Bij de berekening van de winstverdeling telien aandelen, die de vennootschap in haar
kapitaal houdt, niet mee.
7. De algemene vergadering is bevoegd tot vaststelling van tussentijdse uitkeringen. Het
bepaalde in dit artikel is van overeenkomstige toepassing.
ONTBINDING EN LIQUIDATIE

Artikel 12
1. Bij ontbinding der vennootschap geschiedt de vereffening door het bestuur, tenzij de —

algemene vergadering andere vereffenaars benoemt. indien de algemene
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vergadering meer dan één vereffenaar benoemt, zal aan ieder der vereffenaars
algemene vertegenwoordigingsbevoegdheid toekomen.
2. Van hetgeen na voldoening van alle schulden van de vennootschap van haar
vermogen overblijft wordt aliereerst op de aandelen terugbetaald hetgeen daarop —
gestort is. Hetgeen daarna van het vermogen overblijft wordt uitgekeerd aan de
aandeelhouders in verhouding tot ieders bezit aan aandelen. Op aandelen die de ——
vennootschap zelf houdt kan geen liquidatieuitkering aan de vennootschap zelf:

plaatshebben.

De ondergetekende, mr. Eelko Drewes Smit, notaris te 's-Gravenhage, verklaart dat de
hiervoren weergegeven tekst de voliedige statuten bevat van de statutair te 's-Gravenhage
gevestigde besloten vennootschap met beperkte aansprakelijkheid Shell Gas B.V. zoals
deze sinds de laatste statutenwijziging de dato zes februari tweeduizend veertien luiden.

Getekend te 's-Gravenhage op 1 april 2019.
Volgt ondertekening.

UITGEGEVEN VOOR AFSCHRIFT.
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VERTALERSVERKLARING MET BETREKKING TOT AKTE VAN OPRICHTING SHELL
GAS B.V. (UITGEGEVEN VOOR AFSCHRIFT OP 5 APRIL 2019)

Ik; drs. Bjorn Maria Petrus Gerardus Cleophas, wonende te Waije 1, 6086 NP Neer, beédigd als
vertaler Engels-Nederlands en Nederlands-Engels door de Rechtbank van Roermond en ingeschreven
bij het Register be&digde tolken en vertalers (Rbtv) als vertaler Engels-Nederlands en vertaler
Nederlands-Engels. onder nummer 4943, verklaar hierbij dat dit document een getrouwe en
nauwkeurige Engelse vertaling is van het aangehechte document in de Nederlandse taal.

TEN GETUIGE HIERVAN heb ik heden, 9 april 2019, hierop mijn handtekening en stempel geplaatst.

Betdigd Vertaler

TRANSLATOR’S DECLARATION PERTAINING TO DEED OF INCORPORATION SHELL
GAS B.V. (ISSUED AS A TRUE COPY ON 5 APRIL 2019)

I, Bjorn Maria Petrus Gerardus Cleophas, residing at Waije 1, 6086 NP Neer, sworn in as an English-
Dutch and Dutch-English translator before the Roermond District Court, registered in the Netherlands
Register of Sworn Interpreters and Translators (Rbtv) as English-Dutch and Dutch-English translator
under number 4943, do hereby certify that this document is a true and faithful English translation of the

attached document in the Dutch language.

IN WITNESS WHEREOF I have hereunto set my hand and stamp this 9" day of April 2019.
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Legalisation
Seen for legalisation of the signature of

B.M.P.G. Cleophas
acting in the capacity of sworn translator

Date: 16-04-2019
No.: 2019-1181

By me, President of the District Court of ustiDen

Haag, QP
mr. M.A. van dW\ < : ;

~Ministefie vin Buitentandse Zakén

Gezien voor legalisatie van de handtekening
The undersigned legalises the signature

van/of M.A. van de Laarschot

De minister van Buiteniandse Zaken, voor deze,
For the minister of Foreign Affairs,

i/

17 apr 2019 - S. Slusser

NLD393661

The undersigned legalise the signature of
S. Stusser

of the Ministry of Foreign Affairs of the

Kingdom of the Netherlands.

‘The Erabaiasy of Pakistan fs not

ibte for (e contents of the &
No: K422 Dated: £3.04.2019
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Today, July sevente e nth,
one thousand nine hﬂndfed seventy fouf, there appeared
before me, Iﬁr. FREDERIK WILLEM REINHABD KRONENBERG,
junior civil-law ° notary, resldlng 1ﬂf fhe Hague, as
deputy of JOHAN WILLEM THOMAS Ki{LLER, civil-law’ notary
practising in The Hague: ———mmemmmme o
Mr mr.YORCK HENDRIK DE HEER, in-house attorney, residing

in Gouda, ——m——— e
acting, according to his declaration, as mandatory of
the gentlemen mr. JAN HENDRIK DIEPHUIS, residing in The
Hague and drs. OTTO CLEMENT FISCHER, residing in
Wassenaar, who gave this mandate: =————ce oo
8.| in their capacity as holder of a general power of
attorney of SHELL PETROLUEM N.V., a public company

with its official place of business in The Hague and
representing that company in a legally valid way
pursuant to the articles of association; ——-cee—eme-
b.| in their capacity as managing director of B.V.
NEDERLANDSE INTERNATIONALE INDUSTRIE- EN HANDEL
MAATSCHAPPIJ, a private 1limited ;liability compghy

with its official place of business in The Hague and

representing that company in a 1legally valid way

pursuant to the articles of associat;on.—----—-———A—
The aforesaid mandates are evidenced by two private
authorisations, which will be attached to this original
deed after they have been authenticated and signed in
conformity with the law. ——— e
The person appearing declared, that SHELL PETROLEUM

N.V. and B.V. NEDERI;ANDSE INTERNATIONALE INDUSTRIE- EN
HANDEL MAATSCHAPPIJ, aforesaid, hereby incorporate a
private limited liability company, in respect of whose
draft articles of association the State Secretary for

Justice has stated that there appeared to be no
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Op heden Zeventdien juli
negentien honderd vier en zeventig, verscheen voor mij,
Meester FREDERIK WILLEM REINHARD KRONENBERG, candidaat-
notaris, wonende te 's—Gravenhage, als plaatsvervanger

van JOHAN WILLEM THOMAS KULLER, notaris ter standplaats

's-Gravenhage: —----—- T T T e e e e el
de heer Mr.YORCK HENDRIK DE HEER, bedrijfsjurist, wonende
te Gouda, ---- S ettt L B L TS

volgens zijn.verklaring handelende als lasthebber van de
heren Mr. JAN HENDRIK DIEPHUIS, wonende te 's-Gravenhage
en Drs. OTTO CLEMENT FISCHER, wonende te Wassenaar, die
deze last verstrekt hebben: =—-———-mm—eeeee___________
24in hun kwaliteit van algemeen Procuratiehouder van de
naamloze vennootschap SHELL PETROLEUM N.V., gevestigd

te 's-Gravenhage en die vennootschap krachfens de sta-
tuten rechtsgeldig vertegenwoordigende; ~——mm—mmeee___
{in hun kwaliteit van directeur van de besloten vennoot-
schap met beperkte aansprakelijkheid B.V. NEDERLANDSE,
INTERNATIONALE INDUSTRIE- EN HANDEL MAATSCHAPPLJ, ge-

vestigd te 's-Gravenhage en die vennootschap krachtens

15

| de statuten rechtsgeldig vertegenwoordigende, ————meweo-
Blijkende van gemelde lastgevingen uit twee onder-
handse akten van volmacht, welke na conform de wet voor
echt erkend en getekend te zijn aan deze minute zullen
worden gehecht. ~—=—me—eommmeeeeo
De comparant verklaarde, dat SHELL PETROLEUM N.V. en
de B.V, NEDERLANDSE INTERNATIONALE INDUSTRIE~ EN HANDEL
MAATSCHAPPIJ, voormeld, hierbij oprichten een besloten




40

an

vennootach&p met beperkte nansprakeliﬂkhoid, op het . ont-
weTp van welker statuten de Btaatsseoretaria van Justitie
heeft verklaard, dat hém ven bozwaren niet is gebleken, -
blijkens verklarins van twaal:r ;]uli negentien honderd vier
en seventis. nmer B.V.’ 145519, gesteld op een aan deze

|

]

mi.nute sehecht coneept deger akte.
De vennoot achap wordt aangegaan onder de navo'lgende

bepali.ngen- ¢ _T'

R S nmmmm.
LI IR - Artikel 1'--

De venhc':o.tacha'p' drqast de naamSHE’DL GAS _"B.V.-' 'Zi,j is

sevestisd te 's-Gravenhase.

WS noEx.

_’
o.'. ’ .

i ikel 2 -
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.De vennootaqhap heett' tot doel het opsporen en winnan

va,n vaste, .vloe:lbere ‘en gaavormige koolwetorstoffen en

: opsla.an van, " en het dri;jven ven ‘handel - commissi¢han~
'del en asenturen ds.aronder begrepen - in vagte, vloei-
bare’ en gaavom:l.se koolwateratofren en andere delfstof-
_fen en daarva.n alleen" of tezmen net andere atotfen

. andere ﬂelfatoften, alsmede ‘het verwerken, vervoeren en

vervaardigde produkten.

1 2 1 Zi;j ‘i voorts bevoasd tot al.'l.es wat, tot beraiking van

| ‘hagy doel nuttig of nodig is of daa:mede in de ruimste
& l.{n verband houde. da&ronder ‘begrepen het -opyrichten
"vea, J_zet deeluemen in en het \roeren ven beheer over -
_‘andere vennootachappen or ondernemiugen, ‘Welke geheel

- I ot ten dole een sooz-tseli:jk of ssmverwant doel hobben.
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KAPITAAL EN' AANDELEN -

e eme ATtikel 3

Het maatschappeli,jk kapitaal der vennootschap ba— .

draagt v:i.;jf honderd duizend gulden (f 500 OOO,--) ver-
deeld in vi;jf honderd aendelen elk groot 66n duizend gul~ |

- . I'P.'

- ;-' het op iédex- aandeel gestorte bedrag. -
'Ae.ndeelbewijzan -nooh- dividendbewi;]zen worden u:.tse-
-reikt 1De u:.i:kerins van de . aan de mdeelhouderq toe-
: konande winpt geéchiedt -‘tégen kw:.tsat:.e. 2
'Do vennootschap k:an ‘voor ‘eigen rekening onder begwaren-
_ de t:l.tel volgestorte ahndelen in ‘haar maatschappelx;jk '

. de. van ten hoogstb de ,helft van het geplnatste kapi~
.'taa:-l.. L e , ‘

- Da vennootschap kgn op. aandelen i:n haar maatachappe-
li;]k kapitaal, welke’ hpar .mochten toebehoren, geen

.d:lgd. worden deze aandielen niet tot dat kapitaal ge—

_:rekend..m o ,' e R ey

den (f. 1 mo’-—). : 5 J v - . ; 4 . b
|~ e sl L1t W
* 3¢ De aandelen luiden op - naani en zidn doorlopend genua-

merd. ZiJ aidn geboektr :I.n een daartoe gehovden .regis-

ter ven a.andaelhouders. Dit regiater kan in’'meerdere
) -.axemplnren wordon,. gehoudan. Het register bevat de naam
-en het adrea van ellna aandaelhoudbr en het ‘nummer of

de numers Van u.jn aandeel of. zi.jn aandelen, alsmede

kapitdal verkriagen tot een gezamenli;lke nominale waar-

atemracht uitoefenen. Ter vaststelling van het. gedeeltv
van het seplaatste kap;ltaal hetwelk is verf;egenwoor-




S e - Artikel 5 —=-===e=m

“ wenst te, vervreemden, een, overdracht aen een of neer

| dergenen bedoeld in ‘artikel 57 1 1id 1 wetboek van

P ""i\’: "t .

{
R .door dr:l.e deskundigen,' door al.le aandeelhoudera ‘geza-

'-, de deokamdigan op- verzoek va.n de aanbieder worden aan-

. Een aandeelhoudar dle een’ of meer van z:.;in aandelen

Koophqndel daaronder begrepen, dient deze eerst bij

aahgatekende brief aan de over:.ge aandeelhouders aan

[US—

te bieden onder vermelding van' het aantal ‘over te dra-
gen aandelen, de nasm® en het adres van de voorges‘belde ;;

verkrz;]ger en de voorwaarden vén de voorgenomen reohts-,'

- \ ’
-, v

handpl:mg. e

..Alsdan zal- op- kos'beh va.n de vennootschap de 'baxatie-

) waarde van aa aangeboden aandelen worden vastgesteld .

menl:.jk te benOamen.~ Ind;i.en over de kéuze van de te
benoomen personen bi.n'n‘en dme maanden ne de verzen-
di‘ng van de J.aatste def: kennzssev:.ngen bedoeld in hiet

i vorigo l:.d geen overeenstemmins wordt berukt, gullen

wozen doox de voorzitter van de Kamer van Koophandel
en rabriel;en binnen welker ressort de vennootschap
volgons haar atatuten is gevestigd De deskundigen

[ )

'b;-eng;en rapport uit aan de vennootschap, die- onver-
wi;]ld aan all.e aandeelpouders bij’ kangetekende brief

mededel:mg zal doen van de doof ‘de. deskundigen .vagt~

gestalde taxatienaarde. e - ._..---...._-.{

4-" ‘!

, Binnqn. een maand na., ve‘rzend:mg van de in het vorige

1:Ld bedoelde mededel:uég delen ‘de overige aandeelhou-' 3

dors bi;t aango'bekendo 'brief aan’ de’ aanbieder mede hoé-
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g agnkomstig het bepaalde 1n het zesde 1id ven dit arti-

.
DA
-
—k

1 bedoelde aandee:l.houdars :m verhouding ‘tot hun_aandelen-
i bezit’ :hi de’ vennootach»ap dan ‘wel in een door ‘hen in

2 By J gebreke van Bereidwerklaringen als bedoeld in het

A i3 nh,.'jn bedoeld in het derde lid v'a.n dit artikel een al-

. ] hq-b aanbod overeenkomstig het bepaalde in het' zesde

Iy

‘veel aandelen .zij bere:.d zian tegen de vastgestelde" -

'-’taxat:.ewaarde over te nemen.
Ind:.en een of meer der aandeelhouders zich binnen de

in- het vor:l.ge 1lid bedoelde termi:jn bereid verklaren
3 'aandelen over te nemen, en doze bere:.dverklaringen te~

= .

;zamen alle aangeboden, a.andelen omva'l:ten,- dienen deéze
,aandelen - behoudena’ intrekkins van het aanbod over-

. kel - binnan dria mae.ndan na. het verstri;)ken van de
in het vorise 14d - van' dit art:.kel bedoelde temﬁ.dn
fesen contante Betaling van de vastgastelde baxatie- ‘
waarde te worden overgedragen eﬂ geleverd aan voren-.

onderl:lng ovG?lgq te bepalen verhouding.
Vor:l.ge 11& zal binnen ‘teen maand na arloop van de ter-

gemene vergader:.ng vax;. aandeelpouders worden gehouden
die een of maer gegadq.g&en ken aanwias.en die bereid
zi;jn :I.n totaal alle aangeboden aghdelen tegen contante
betaling van. de. vaatgestelde taxat:l.ewaarde over te
nemen. Bi,j ataking van stemmen over een gesad:.gde die
door een d.ez- Wer:.ge aandeelhouders is voorsesteld :
wordt deze gegad:tgde geacht te lian aangewezen. De
aangeboden aandelen dienen - behoudens :.ntrekk:.ng van

lid van dii; artikel binnen dr:l.e naanden na de aen~--
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N :‘.schiedt bizinen een maap& nadat hem bekend is aan wie

_" waarde bsvoegd ziﬁn annbod" in te’ trekken nits ait ge-

T

f moet overdragen. esh B O

$..
' Het bepaalde :.n dL vorise gledan van dit artikel is

'-vorenbedoelde goedkeuring is verleend.

. wijzing van een of meér gegad:.gden door de algemene

vergader:.ng va.q aandeelhouders aan deze gegad:.gde '(n)

“te worden overgedragen en geleverd tegen contante be-

'tala.ng van de vastgeatelde taxetiewaarde. Bij. gebreke
ot -eep aenwijzing ala vorenbedoeld -zal de sanbieder
vr:L;j zi:jn de door hem aa.nseboden aandelen binnen aen
.temidn van d,rie mae.nden over te dragen en te leveren .
agn &e door hem in de kannisgeving bedoeld in het eer-,
'st;e 1id van dit artikel voorgestelde verkrijger en
zonder de’ in die kennisgeving vermelde voorwaarden, ~—--

De aanbieder bli,jﬂ; na, vaststellmg van de taxatle-

hij de aanaelen ovéreankomstig het bepaalde in het
“iierde, ondersche1den1idk 71dee lid ven dit artikel

iR

n:l.e'l: vin toepassj.?g Op een overdracht die met algemener,
steninen is soedsekeurd- dcor een algemene vergaderins :
van aanhee],houders waarin het’ gehele geplaatste kapi—

{
H

"taal is vertegenwoordigd. Alsdan ka.n deze overdracht

d;.enovereenkomstis geschieden, mit- de overdracht en

levemng plaatsv:.nden b:.nnen dr:.e meanden nadat de '

BEBTQ@

' De -’ vennootsehap \Jordt bestuurd door een direct:le be-

1

a u@mlsn', ;"— ST

.ot

staande u:t twee of meer directeuren, die door de al~

AP O
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ééﬁéne vargadering van'éandablhoudefs worden benoemd

en te allen tijde door deze kunnen Wworden geschorst

en ohtalagen. - —— ——

In geval van belet of ontstentenis van een of meer

v

.'Zder direeteuren zidn de overblidvende directeuren of
19 de ovarblidvende direoteur met het bestuur belast.
;Bij belet or ontaténtenia van alie directeuren wordt
. de vaqnootschap tiddeiigk bestuurd _door-een persbon

i die-daartoe dobr de algemene va;;agering van aandeel-

houders ‘18 aangewezen...

134 Alsgmeen procuratiehouders woxden benbemd door de al--

gemene versadering van aandeelhou&ers. - N

. J. ,":'..i E‘.‘l&l_z oy

T De algemene vértegenwoordising bennst bij twee gezaman-

o':‘. b

lzdk haqulende persondn ziJnde een directeur of een ’
algemeen procuratiehouder. aia

een bepaald gebiqg benoemen. heze is bevbegu de ven-
nootschap in dat- gebied in an buiten rechte te ver-
tegenwbordigen met in%fhtnemins van het in zijn vol~

L +

12 De directie-kan epn algemeen vartesenwoordiger voor

macht geatelde, _' _‘f’ S .
3} Vbrtegunwoordigera anigemachtigdan gijn gerechtigd

namens de vennootschap die handelingen te verrichten
; én/of varbintaniasen ‘aen te g8an, waartoe zij door de

vgnnootschap daarbia vartegenwoord;gd overeenkomstig

. .4.

het eerste'or tweade 11d van dit artikel, zijn gemach-

‘b. ,5"."

. '.

tisd. 1 .'. -__--‘. . o8 : L : .s - > X T ' 4
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—mwmmme- ALGEMENE VERGADERING VAN AANDEELHOUDERS

3 worden ondertekend; ‘;- i ;;4. ) L

i - '—;4 Artikel'8 . : . _
ﬁe algemeﬂe'vergadering van aandeelhouders wordt geQ
houden te 's-Gravenkage..De aandeeihoh%@rs worden tot
de'vergaderlng door de dlrectze of door een aandeel-
houder opgeroepen. door maddel van aangetekende brieven,
welke uiterlidk op’ de vzjrtiende deg voor die—der vér-
gaderlng worden verzonden aan de in het reglster van
aandeelhouders vermelde aﬁressen en de te behandelen

'.F . “

onderwarpan vermelden.

0 *.‘ .

Tenzld van het verhandelde _een notarieel proces—yerbaalz‘

wordt opgemaakt, zullen van hst-verhandelde notulen

worden gehouden, dle door de voorzitter der vergaderzngf

8

.l . -t

i '

N B

| derlng van' aandeelhouders bij Nolstrekte meerdenhezd

p

N 'stemmen Op zicéh v?renzgden en is h13 ‘'gekozen, op wie

.?£~;aladan de meesta stemmen worden ‘witgebracht, terwijl,

X vag ultgebrachta stemmen genomen. Bianco stemmen wor-

'nen; dle bij de tweede stemming het grootste aantal

bt

Behoudens het in de tweede volzin van art1kel 5 1lid 5

bepaa}de, wurden de baslu;ten van, de algemene verga-

~ |

. :-:;. : Artlkel 9 ~-- “‘A - -

den geaoht nlet te z;dn uitgebracht. -
Ind;en het tq nemen besluzt eén benoem;ng betreft en
b13 de eerste stemmlng niemand de volstrekte meerder~

heid heeft verkregen, haeft een. tWaeda vriae stemmlng

plaats, wordt alsdan weder geen volstrakte weerderheid |

verkregen, dan Wordt herstemd tussen de beide perso-




S

—

. O

| S

k1% Ieder aandeel geeft z'echt op het u:.tbrengen van &én

4 Geldige stemmen ktmnen ook worden uitgebraoht voor de
1o '-_aandel'en ¥an hen, “wie u:.i; anderen hoofde dan als zan-

'en:Lg récht Jegens de -vennootachap gou worden toegekend
¢ of die daardoor v&n en:i.ge verpl:l.chting :]egena haar zZou-

LY
o o8 -
.
e ¥ . = ¥

T P m__eu_- o~

A, Het boek.jaar der venndotschap loopt van een danuar:.
g i tof; er met een on d‘ert]:lg december. ) S

67

M :Lndien meerdere personen evenveel stemmen op z:l.ch ver-

; enigden en voor herstemming in aanmerk:.ng zouden komen,

B door loting zal worden besl:Lst, welke twee peraonen
voor herstamm:.ng in aamnerking l:omen. ‘Als b:l.;j de her-
"stemming ‘de stemmen staken, baslist het lot. S ma

E‘bell;.

'.&eelhouder der vennootschap door het te nemen besluit

’
45 ]

- 1 'den worden ontslagezi. - i e o e s

De aandeelhouciérs lm}men anders ‘den in een algemene
versadering geld:.ge ‘besluﬁ.ten nemen, mits dit schrifte-
li:jk gebeurt en alle aandhalhouders z:.ch- v66r het des-

bl ‘,.

betrer.fende besluit verkl&ren. Aldus senomen beslu:lten

worden als besluitan: van ,tia algemene Vergadering van aan-
deelhoudera asngemerkt. ';' - ' : i op e
-:------- BAI-ANS EN HINST- EN VERLIESREKENINGn --_--'-—----7
q,L "Aptikel 91 -- S

w2 ‘De ‘balans en de winst-s en' verln.esrekenihg en de toe-

- :1icht'mg daarop wordeq Opgemaakt dobr de. directie en

’ iﬂoor de 'algemene vergadering van aandaelhouders vagt~"
Pyl

' ;gesteld' waarbij doze ‘bavoegd is de door haar nodig
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.. .'m

geachte wijzigingen san ts brengen. "
Dé vergadering benoeﬁt:een desﬁundige'teneinde de door -
de directle ontworpen balans -en winst- en verliesreke-
n1ng en de toelzchtlng dearop’ te ondergzoekén en daar—

ovar VBrglag uit te brengen aen de versadering —— e e

9 De vaststell1ng door de algemene vergadering van aan-

"deelhouders yan de balans en winst- en verllesrekenlng

en, de toeiidhting daarop, overeenkomstia de door.de
directie opgemaakte atukken, strekt de djrectie tot

déaharge voor het blidkena de boeken gevoerde beheer,

T,

'c-fvoorzover de vergadering ‘zich die.décharge nlet voor-
‘| behoudt ten aanzzen van bepaalde handelingen en/of’

P : se .

u-personen. e‘v“ ;,., : romamer

' De doqp de algemene vgqgadering van aandeelhouders

vastgestelde w}nst atagt te harar beschikking. ————————
i.Indien en vnorzuvqr ‘de; w;nst 1n dé vannootschap sulks |
Ztoalaat kan de dxrecti# besluiten tot uitkering van .

_'een of. meer interim—d;yidenden op rekening van hat te

verwachten dividend S ; i

- ommmmme EN" LIQUIDATIE -- . :

e mmel 12 - - d

S ) |
.1

L i

Bij ontbiﬁd;ng der vennootschap gesghledt de verefre— l

. 'ning. door- de’ directle,.tenzlj de slgemene vergader;ng |

van aandeelhouders anders beslist.

r Het zuxver provenu der 1iquidatie zal tussen de aan-

deelhouders worden verdaeld in Veﬁhouding tot elks ¥

l‘.-

|. aandelenbezit. "'.-"-;;‘ B i : .
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Voorts verklaarde de comparent, in hoedanigheid ge-

|

meld: m: : e ——

i

1| ti‘g aandelon a du.izend sulden, * e
| ae B.V. mamm.mm ixmnnm:romm INDUSTRIE- EN HANLEL

'-.--twintis; S :- .
. ',MI.E!'GRLY; mnenae t.‘u 'a-Gravmhase. se'boren op

g Jomv m:mIP VAN HABHBM'. wononde te Voorburg, geboren

" .--Groot Brittm:le, ge'bom op uht nei negentien hon-
'|. dexa- nesenl;:len. i s -

|7

dat in hut naataohappeli;jk kapitaél wordt deelgenomen

|
!

door: : e
-BBH.I. PM'ROI.BUH N.V. voor vier honderd negen en negen-

i
]

.MSMPH voor 66:: aandeel & duizend gulden, ——
'al welke aandsl:n :i.n contantan worden volgestort; —-—--
| ndt m afwiak:lns vap’ het bepaalde in mﬂul €& bij deze
’voo:‘ dl eerste maal tdt direotemn worden benoend de
"hqmz T - 'ri : e

:JUMIEB HEH&MH& dnomrom, mmende e Badhoevedorp,
geboreﬁ‘ 6)- tima nomberf negentien honderd ,aes

twqu.u‘ augusm nbse&t:len homxerd tvintig;

“op i;wint:lg :]anuari. negeht:len honderd vier en bwintig;"
,'m’nr.ﬁg ' PETER oopmox mmenue $o East urinatead, ,

J‘OHK HERBER® HLIBEY EI;I:IB, wonende te I-ingt:l.eld Groot

. -.Brittahnie, 'ee’béren op dertis oktober negentien honder

.

Zes en 'bwinttg. : ,'.._' — -

: -'-'-::" : "","',‘T'—.,.H'.gfg‘gv‘lg akte

'in lhinmt ‘15 verledo&' te’ _'s;ggg.m op de ditum ip Het
| hoofd -deses akbs’ VOTMELA, " b - ST




.uoo”b'é"f’? - q/lz

Na nakeli;nm opgavo ven de inhoud van deze akte aa.n de 1
.-verschenbn persoon, heeft dege verk‘.\,agrd van de inhoud
van déke akbe te hebben konn:lsganomﬂ en op volledige voor

‘:Lesing dnarnn geen 'prijs 't:a stellen. -
Vorvolgens ia &eu akte na' bcperkte voorlez:lng door de

'oomparant. m mia, notaria. bekend, on m;l;l, notaris,

-

}

nﬁﬁurtakmd. J‘ 23,60t et s o wet

(Volgt ondertekening.) UITGEGEVEN VOOR AFSCHRIFT
door mij, jhr.mr. FRANGOIS JOSEPH MARIE
IGNACE VAN RIJCKEVORSEL VAN KESSEL,.
notaris, bewaarder van de minuten van de destijds te
's-Gravenhage gevestigde notaris mr. JOHAN WILLEM
THOMAS KULLER, destijds notaris te
\‘mmid"fvﬂlse/ 's-Gravenhage, heden vijf april tweeduizend negentien.
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REPORT TO THE SHAREHOLDER OF SHELL GAS B.V.

We herewith submit the Annual Report for the year 2015, conslsting of

1 Directors’ Report

2 Annual Acoounts, consisting of:
) Balance sheet as at 31 Dacember 2015;
b)  Profit and loss account for the year ended 31 December 2015;
©) Notes to the balance sheet and profit and loss account for the year ended 31

Dsoembear 2015,
3 Other information including the auditors’ report,
Wo have the honour to submit the following proposals:

g) that the balanoe sheet as at 31 Decernber 2015, the profit and ioss account for the year
2015 and the notes to the balance shest and profit and loss account be finalised in

acoordance with the enclosed Annual Accounts;
b) that the shareholder approve the following proposal for profit allocatlon;
*  to add the profit amounting to USD 1,729.2 miltion, to the other reserves;

o) that the Board of Direotors be discharged of responsibility In respect of its management
during the year 2015,

On behalf of
the Board of Direslors

PrictivaterhavseCoopers
_@1 Aocotinlapis .V,
For {dentificatan
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BOARD OF DIRECTORS
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DIRECTORS’ REPORT

Review of activities

Shell Gas B,V, (also rofortod 1o gg the “the Company”) is one of the entltles within the “Shell
Group”. In this context the torm “Companios of the Shell Group” (“Group companies*)
eans companies in which Royal Dutoh Shell plo, either direotly or indirectly, has coniro]
sither through a mgjority of the voting rights or the right to exercise 5 sontrofling inflnence
of to obtain the majority of the benefits and bs exposed to the tmgjority of the rigks,
Companles in whigh Group companies haye signifioant lnfluence but not contro] gre
olassified ag “Assooiated companies”, Royal Dugoh Shell plo, a company incorporaied
England and Wales, is known a5 the “Parent Company” of the Shef] Group,

The Company jg g holding oompany that owns directly or Indlrectly, investments i ghe
Humerous Shef Group companies.bme Group ls engaged worldwide in alf the principal

Within the Shef) Group a singls overs]| vonirol framework i in place, which is designed 1o
Mmanage rather than eliminate the risk of failure to aohieve businegs obfeotives, and only
provides reasonable and ot absolute assurancs agalnst tuatoeria] isstaternent or Jogs, The
Shel{ Controf Framework applies to the Cotnpany and al wholly owned Shejj companies and
to those ventures and other companies where Royal Duich Shell plo, directly or indirectly,
has a sontrolling Interest, Management of the Compuny i responsible for application of

Reference Is made to bage 8 to 12 for the pettinent pémgraphs and further of the Annyal
Report 2015 of Royal Dutch Shel] Plo. This report provides an overall Shell Group

perspestive on risks and rigk management,

are exposed to and use, These risks disonssed below could have g materfa| adverse effeor
Soparafoly, or iy combinetion, on_ ayp opsrational performance, earning, cash flows gnd
finanojal conditions, The other aotivities and results that the Company is oxXpossd to are g
consequencs of changing ciroumstances such 4s competltive position, oconome, politioal,
legal and socjal ciroumstanoss, development in industries and seclors a3 well as finanois|

olroumstances, The most slgnifioant risks {n general terms are;
The Company {s exposed to fluctuating Prices of crude of], natural gas, off prodycts and
chemicals :

independantly of eagh other. Faotors that Influence supply and demand inolude operational
issues, natural disasters, westher, politioa] instability, confliots, sconomic conditions and

aotions by major off and 8as producing countrieg,
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Directors’ Report (continued)

Price fluctuations could have 8 material adverse effect on the Company’s business, including
on oash flows and earnings. For oxample, in a Jow oil and gas prico environment, Shell
would generste Jess revenue from Upstraam productton, and, as a result, some long-term
projects would become less profitable, of could inonr losses, In this regard, if of} and gas
prices remain at the levels observed in early 2016, there s the potential for Shell’s Upstream
and Integrated Gas segments o Inour & loss. Additionally, low oil and gas prices have
yesulted, and could continue to result, in the debooking of proved oil ot gas reserves, if they
become uneconomic in this type of price environinent, Prolonged periods of low oil and gas
prices, or rising costs, have resulted, and could continue to result, in projects being delayed
or oancelled. In addition, gesets have been impaired in the past, and there oould be
jmpalrmenta in the future, Low ofl and gas prices could algo affect the Company’s ablllty to
maintain its long-term onpital {nvestment programme and dividend payments. In 8 high oil
and gas price onvironment, Shell could experlence sharp {noreases In costs, and, under some
production-sharing contraoty, entitlement to proved reserves would be reduced, Higher prices
could also reduce demand for produots, which could result in lowet profitability, partioufarly
in the Downstream buginess. The Company monitors the long term and short term impaot of

prices on its econamic decisions tegularly.

The Company ls exposed {o treasury and trading risks, inclading liguidity risk, fnterest
rate risk, foreign exchange rlsk, commodity price risk and credit risk, The Company is
affected by the global imacroeconomic environment ad well as financial and commodity
market conditions,

Shell Group subsidiaries, joint arrangements and assoolates are subjeot to differing economic
and finanolal market conditions around the world, Political or economio instabllity affects
such markets, If the assooiated risks set out below materialise, they could huve u material
adverse effeot on the Company’s 6amings, cash flows and finanolal conditlon.

The Shell Group is exposed to changes in ourrency values and to exohange contrals as &
rosult of having substantisl international operations, The Compuny's reporting ourrency is
the dollar, However, t0 8 materlal extent, the Company holds assets and are exposed to
[iabilities tn other currencles. The Company has signifioant finsmoial exposure to the
enrozone and could be matetially affected by 2 glgnificant change in the euto’s value or any
gtruotural changes to the Furopean Union (BU) or the Buropean Beonomie and Monstary
Unijon affecting the euta.

The Company is exposed to credit risk; counterpatties could full or could be unable to meet
their payment and/or performance obligations under contractual arrangements. Although
Shell does not have significant djrect exposure to sovereign debt, it is possible that parinets
and oustomers may have exposure which could impair their ghility to meet thelr obligations,
thereby having & ‘imaterial adverse effect on the Company, In addition, out pension funds
may Invest in government bonds, ‘Therefore, & soveroign debt downgrade or other default

could haye a material adverse effaot on the Compaty.

The treasury and trading opetations are highly centralised, The portfolio of ogsh investments
is diversified to avoid concenttating tisk In any on Instroment, country, or coutiterparty. The
Company’s Investment is manttored and adjusted in light of now matket information where
appropriato, There are ostablished processes to ensure cloge finanolal and managerent
control eround the use of finencial instruments, The Compaiy has a tremsury policy
consistent with the Group Treasury Guidolinos. These polloies cover financing structuro,
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Directors’ Report (continued)

The eatnings of the Company are substantially dotermined by the dividonds revelyed fiom
the Group aud Assooiated companies In which it has an investment,

Income from Investments, mainly dividends received fiom Group and Assocfated companies
decreased in 2015 by 24% to USD 2,011.6 milfion (2014: USD 2,630.0 million), The
profitabllity of the Company {s signifioantly dependent on the dividend payout capability of
the Company’s investments, whioh Is affscted by fluctuations in oif and gas prices,

Future lncome from Investments will depend on dividend flows from subsidiaries and can
vary from year to year, :

Duting 2015 the valye of finanoia] fixed nssets increased by USD 130.5 million from USD
6,359.7 million in 2014 to USD 6,490.2 million, This inoreasge ig mainly duc to acquisitions
of USD B82,6 million investments which is offset by oapital reductions of USD 4242
million and impairment of USD 219.8 miltion, '

The Company pald an interim dividend of USD 1,100 mililon from other reserves in

November 2015,

The activitles of the Company are financed by funds provided by ths shareholder, the
Company’s own reserves and Joans from Group companies, Given these financing
arrangements the solvenoy and liquidity remains positive and it is expeoted that the
Company will have sufficient resources avallable to meot its obligations,

The Company employs no stafy, This is not expeoted to chango in 2016,

The rendering of serviges by the Service Companies of the Shell Graup to the Company will

be continued as desmed necessary,

No significant changs in the business of the Company o of its subsldiary undertaklugs hes
taken place during the year or i3 expeotad in the immedlately foreseanble future,

On bohalf of
the Board of Direotors

Pﬂcemltxl\uuudoapus
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ANNUAL ACCOUNTS
Balance sheet as at 31 December
(before proposed appropriation of result)

Fixed assats
Financlal flxed assels
e Inyestmenis inGroup companies
«  Investments in Assoclated compenies
+  Loans toGroup compaaies
«  Loans to Associated companies

¢  Other Investments

Current assets
Recelvables
Cash st banks end fn hand

Current Habilitles
Current asvets less current labilitles

Assets less eurrent Habilities

Noz-current liabilities
Provisions

Shareholder’s equity
Tssued capltat

Shaca premlum

Othet reserves
Unappropsiated profit

Equity, provisions and non-current Habilitles

Note

P

H
i
2015 2014 E
USD min USD min
E
B
!E
42381 3,970.2
1,2999 1,3033 E
256 256 )
913.0 1,0470 |
136 136 E
64902 6,359.7
7265 305.5 E -
1673 1674 ,
8942 476 %
4108 3585
4834 114.1 E
49736 64738
7321 828.6
. 329 ' 1
!
312 414
4648 %48
37103 2,516 ‘
1,729.2 22285 i
624158 5,6123
59736 64738
E priceisstechouseCoopers
S ain
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Profit and loss account for the year ended 31 December

Income from financial fixed assets
Incomo from Investments

¢ Group Companies

¢ Assoolated Companisg

Realised results gn investments
Rosult en disposal of finanole] fixed nsgnts

Unrenlised rosults on investments
Movement in value of financla! fixed assets
*  Group componies

Gross operating result
General and admintsiratiys expenges
Operating result

Other Income

Taterost incomo and simitar {ncome
Interest expense and similar expenses

Result before taxation

Taxation on resylt on ordinary actlvities

Net regult after taxation

Note

10
i

12

Bs

2015 2014

USD mln . USD min

3302 58.7

1,681.4 2,571.3

4.0 (32.9)

(219.8) (123.4)

1,835.8 2,473

@339 (17.8)
—

1,5019 2,4559

6.6 263

128 134

(85.9) (220.9)

17354 22749

{6.2) (46.2)
—_— )

13,7282 2,228,5
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NOTES TO THE BALANCE SHEET AND PROFIT AND
LOSS ACCOUNT FOR THE YEAR ENDED 31

DECEMBER 2015

Group affiliation and principal activities

The Company has its statutory seat in The Hague and Is one of the companles of the Shell
Group. Tn this context the term “gpmpanles of the Shell Group™ (“Group companies”) means
gompanies in whioch Royal Dutch Shell plc, based in The Hague, The Netherlands, elther
direotly or {ndirectly, has control either through a majority of the voting righis or the right to
exercise 2 controlling influence or to obtain the majority of the benefits and be exposed o
the majority of the risks. Compenies in which Group companies have significant influence
but not control ate olassified as «Assooiated compenios”, Royal Dutob Shell plc, a compaty
incorporated in England and Wales, is known es the ultimate “Perent Company” of the Shell

Group.

The shares of the Compeny Bré held by Shell Petroleum N.V, and the ultimate parent
compeny is Royal Dutoh Shell ple.

The Company is a holding company owning investments in a number of companies engaged

in vatious aspects of the oil and natural gas Industry, The Group also hes [nterests in
chemicals and additionzl interests in power generation and renewable energy.

Basis of presentation

The annual accounts are drawn up in sccordance with the legal requirements of Part 9, Book
2 of the Netherlands Civil Code and the authoritative statements in the Dutch Agcounting
standards (DAS) for Annual Reporting In the Netherlands s fssued by the Dutoh Accounting
Standards Board. Tho financiel statomonts aro prepared on a going concern basis,

The Company has a USD functional ourrency, which reflects the primary economic
enyirorment in whish the Company operates.

The Company has mads uso of the exemption in Article 408, paragraph 1, Book 2 of the

Nethetlands Clvil Code and has therefore not apphied the provisions of Artlole 406, Boak 2
of the Nethetlands Civil Code for the preparation of consolidated aceounts.

In conformity with the sxetnption provisions of the Guidelines for Annual Reporting in the
Netherlands, & onsh flow statement is not presented, The finanotal information of the
Company, lts subsidiaties and other Group companies is incotporated in the ponsolidated
financial statements of Royal Dutch Shell plo, which forms part of the Annual Report and
form 20F, Including a cash flow statement, for the year ended 31 December 2015 of Royal
Dutoh Shell plo, which has been deposited at the office of the Chamber of Commerce in The
Hague, The Netherlands,

The balance sheet and profit and loss account include reference numbers, matohing the
corresponding numbers in the notes,
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Accotinting policies

a) Historical cost

recognised at the amounts at which they wers acquived or incnrred,

b) Changes in accounting policieg
Thers were no changes to the accounting policies jn 2015,

t) Estimates

The preparation of finanola] statements in vonformity with the refevant roles requires
the use of certajn oritical acoounting estimates, If Becessary for tho purposes of
providing the Inslght required under Sacton 362(1), Book 2, of the Netherlands
Clvil Cods, the nature of these estimates and Judgments, inoluding key related
assumptions, is disolosed in the fotes to the finanoial statement items in question,

d) Forelgm currencles

(average rate 2015; 1 EUR = | 1102 USD). Monetary assets and lizbilitles in foreign
currencies of the Company are translated intg the fanctlonal cutrenay (USD) at the
year-end rate of exchangs (yoar-end rate 2015; 1 BUR = },0024 USD). Rate of
exchange diffarences resulting from the tranglation are debited or oredited to the
profit and loss acoount, ’

Non-monetary asssty hetd at cost are recognised uging the exofiangs rates prevailing
& the datos of the ransacfions (ot the approximated rates),

Gains and losses jn exchangs arising as a result of transactions in ourrences other
than the fimetiona] ourrency (USD) are oluded jn the profit end losy #ocount for the
year in which they are inourred, :

€) Financial fixed assetg

The Company has made uge of the exempition in artiol 408 of the Netherlands Civif
Code, Book 2, and Title 9, The Company oarries its Investmenis in Group and
Associated companies at historloal cost less Provision for any diminution in value
deemed 1o be of g permanent nature, For dotormining whethor an impaitment charge
should bs made in respect of an investment, refersncs jy mede to Note £,
Partiotpations aequired are initlally measured at the falr value of the ldentifiable
assets and Habilities upon scquisition. Any subsequent vatuatfon i based on the
#ccaunting poficies that apply to these fingnoja Statements, taking into acoount the
initial valuation, Partivipations with an equity deficit ars carried at nil,

b
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¢) Finanoial fixed assets (continued)

For interest free loans jssued diteotly or indirectly to one of the Company’s
Investments, the difference betwesn the fair value and nominal yalue s accounted
for es & oapital contribution.

Reoeivables under finanotal fixed assets and other recoivables are jnitially valued at
fair value, gubsequently at amortised costs.

Impairment of investments

At eaoh batance sheet date, the Compily assesses whether there are any indications
of assets being subject 10 impairment. If any such indications exist, the recoverable
amount of the asset is deternined, If this proves to be impossible, the recovetable
amount of the cash-generating uait to which the asset belongs is identified. An asset
is subject to impairment if its oarrying amount exceeds its secoverable amount; the
recoverable amount 8 the higher of an assot's Tair valuo loss costs to sell and value
in use.

Fair value less costs t0 sell is determined based on the active markel. Value-in-use is
determined a8 he amount of estimated risk-adjusted discounted future cash flows.
For this putpose, assets are grouped into cash-generating units ‘based on separately
{dentifiable and largely independent cash inflows. Hstimates of fufure oash flows
used in the evaluation of impairment of assets ere madoe using management's

" forecasts of commodity prices, matket supply and demand, product margins and, in

the case of exploration and production asses, expected production yolumes, Cash

-flow estimates are risk-adjusted to reflect geologloal, production, economio and looal

conditions as appropriate and disoounted at a rato based on Sholl’s marginal cost of
debt, Cash flow projeotions oover five years as standard, except whero 8 longer
period is mote appropriate and oan be justified with reforonce 10 the nature of the
asset or oash generating unit, For the purposes of determining value in use onsh
flows are disconnted at @ rate of 6% (2014 6%), An {mpatrment loss is direotly

expensed in the profit and loss account.

£ it is established that a proviously tecognised jmpairment loss no fonger applies or
has deolined, the inoreased oarrying amount of the assets in question is not got any
higher than the catrying amount fhat would have been determined had no asset
impairment been recognised. ;

The amouant of an impaisment foss inourred on finanoial assets stated at amortised
cost {8 mensured as the difference between the assel’s carrying amount and the
present value of estimated future oash flows, discounted at the finanoial asset’s
original effective interest rate (Lo, the offective interest rate computed at initlel
rooogaition), X, in & subsequent perlod, the amount of the jmpatement loss deoreases
and the decroasc can be rolated objectively to an event oooutring after the
Impajtment wes recognised, the proviously recoguised impalrment joss shall be
reversed, The reversal shall not resultin g oatrying amount of the finanolal asset thet

12
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D Twpairment of investments (continucd)

g

k)

oxceeds what the amortised cost would have been had the jmpairment not besn
recognised at the date the impairment is reversed, The amount of the reversal shall
be recognised in the profit and loss account.

If an impalrment losy has been incurred on an investment in an equity instrument
carried at cost, the amount of the impairment loss is measured as the difference
between the carrying amount of the financial assets and the preseni vafue of
estimated future cash flows discounted at the current market rate of retutn for a
similar finanolal asset. The impairment loss shall be reversed only if the evidence of
impairment i3 objeatively shown to have been removed.

Cash at banks and in hand

Cash represents cash In hand, bank balances and deposits with a maturity of fess than
twelve months, Cash and oash equivalents are stated at face valuve,

Other assets and lighilities

All other assefs and Iiabilities are initlally rocognised at fair value and subsequently
at amortised cost, less provisions whese applicable, except where a different basis of
valuation hes been indioated in the armual accounts,

1) Financial ingtruments

Finanolal instruments on the Balance Sheet inolude accounts receivable, borrowings
cash and cash equivalents, and outrent liabilitles, The estimated fair values of these

instroments approximats thelr earrying amounts,
The Company uses financlal instruments to mitigate the following risks:

e Currency risk:

Based on a risk analysis, the Board of Directors has determined that material
individual activilies are sconomically hedged by forelgn exchange contracts,

» Interest rate risk:

The Company is exposed to a floatlng interest rate risk on interest-bearing
receivables (mainly taken up in finanolal fixed assets and cash at bank and in
hend) and interest-beating long-term and ourrent labilities,

The Company is exposed to the varlability in future cash flows of variable
interest rates on receivables and liabilities, In relaton to fixed interest
tocelvables and labifities, it io exposed to the fair value of the receivables and

linbilitios,
The Company has not entered Into any derivative contraots to hedge the interest
risk on revelvables,

13
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i) Financlal instruments {continued)

)

k)

o Credit risk:
The Company does not have any signifioant concentrations of eredit risk. The

Company uses a seleotion of banks in order to be in a position to use more than
one facility.

The Company has procedures and policies in place to fimit the amount of intarest,
currency and oredit exposure to any counterparty or mavket, These procedures limit
the Company’s exposura to concontrations of these risks,

Non-current liabilities

Long-term liabliitles are initlally recognised at fair value, net of transactlon costs
inourred, Liabilitles are subsequently carried at amortised cost, being the amount
received taking account of any premilim or discount, less transaotion costs.

The difference between the oarrying value determined and the ultimate repayment
value, together with the Interest due, is determined in suoh a manner thet the
offeotive Intorest is taken to the profit and loss account during the term of the

[{abilities,

Provisions

Provisions are recognlsed for legally enforceable or coustructive obligations existing
at the balance shect date, the settlement of which is probable to vequire an outflow of
resources whose extent can be reliably estimated.

Provisions are measured on the basis of the best estimate of the amonnts required to

setile the obligations as at the balanice sheet date, Provisions ate stated at the present
value of the expenditure expeoted to be required to seitle the obligations, unless

otherwise indicated.

If the expenditute to settlo obligations is expeoted to be recovered fram third partles,
the recavery is oarrled as an asset on the balance sheet if 1t is likely to be received
upon settlement of the obligation.

Provision for environmental eost

Environmental olean-up obligations due to activities or events from the past are
recorded at the time an obligation to & third party develops, given that a reasonable
ostimate of the emount involved csn be made. The value of the provision is
dotermined on the bnsls of current legal requirements and ousrent technologlonl
developiments, The amount of obligations is reviowed regularly and tho provision is
adjusted whers and whon necessary as soon as now facts or developments ocour or
when technologioal possibifities ohange. The provision Is in the balance shest for its

nominal value,

it
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D Shareholder’s equity

Expenses direotly related to the purchase, salo and/or issye of now shares are direotly
oharged against shareliolder’s equity, after processing of the relevant profit fax

m) Income and expenge recognition

Income from fingncial fixed assets has beey included in the acconuts of the
Company when the dividend arises, Withholding tex on dividends {5 recognised ona
oash basis,

Genetal and administrative eXpenses, inferest expense and similar expensos and
Inferest income and similar Income ate accounted for jn the peried to which they
relate,

1) Interest expenses and interest income

Interest expenses and Interest income are recognised on g time-weighted basis,
taking account of the sffective interest rate of the assets and liabilitles concerned,
When recognising interast oXpenses, allowanae Is made for transaotion costs on Joang
revolved as part of the caloulatlon of effactive Interest,

o) Taxation

For the assessment of Netherlunds income tex, the Company, togelhor with iis parent
company, Royal Duteh Shefl plo, and most of its subsidiaries In The Netherlandg
forms part of a fisoa| unity,

Royal Dutch Shel ple charges the estimated corporation fax relating to the
subsidlaries forming part of the fiscal unity to these subsidiaties, Settlement of
Netherlands inoome tax In the fiscal unity is based on fiscal results,

in these annual acoounts, Deferred tax assets and labilities are caloulated based on
the statutory tay rates gy at yeat-end or future upplioable rates, insofar 8s already
decreed by law (‘substantially onacied’),

Deferzed tax assats, including those from logseg carrled forvard, are revagnised if jt
is probable that fisoa profit will be available to offset losses, and settlement
possibilities can be utilised,

Deferred tax nssets are recopnised undey recelyables; deferred tax Habilities are
recogaised undor provisions,

Income tax is oaloulated on the profit/(loss) beforo tax In the profit and loss #occonnt,
taking inlo account any losses oarrled forward fiom provious finanoial yenrs (where
not included in deferred income tax assels) and {ax-sxempt itoms and non-deduoctible
expenses. Acoount Is also taken of changes in deferred ingomo tax assets and
liabilities owing to changes in the applioabls tax rates,

Doferred income taxes are recognised at face valye,

The companies in the Shell Nederland Broup are jointly and sevetally labls for tay
linbilities of the entire fisoal unity,
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Notes to the Balance Sheet
1, Financial fixed asseis

In In
Group Assoclated Other
companies companies investments Total
USD min USD min USD min USD min
Asal | January 2015;
»  Cost of shares 4,946.1 1,347.2 13.6 6,306.9
» Long term receivablos 42,9 1,047.5 - 1,090.4
s Provisions on ghares (975.9) (43.9) . {1,019.8)
s Provislons on receivables (17.3) 0.5 - (17.8)
« Not book value 3,9958 2,350.3 13.6 6,359.7
Movements In nct book velus:
Sheres:
»  Acquisitions & addlilons 8826 - - 882.6
«  Provislons (unrealised) (219.8) - . (219.8)
¢ Provlsions (realised) - 259 - 259
s+  Capltal reduction (394.9) (29.3) - (424.2)
Long term recolvables:
+  Repayments - (134.0) “ {134.0)
2679 (1374) - 130.5
As at 31 Decomber 2015;
v Cost of shares 5433.8 1,3179 13.6 6,765
v Long term recelvables 429 9135 - 956.4
s+ Provislons on shares (3,195.7) (18.0) - (1,243.7)
¢ Provislons on recelvables (17.3) (0.5) - (17.8)
» Netbook value 4,263.7 2,212.9 136 6,490.2

During the year the Corapany provided oapital conrlbutions mainly to Shell Gas Iraq BY,
NG Shipping Operation Services Netherlands BY and Sheil Tndia Markets Private Limited,
while the capital reduction relates to & return of share premium from Shell Westorn ING
B.V and Attiki Gas B.V. An impairment provision of USD 218.8 million was mainly
provided against investments in Shell Bab Gas Development B.V. and Shell India Markets
Private Limited.

Tho interest rate related to the accounts teceivable depends on the duration and rating of the
counterpatty, Of tho acoounts receivablo 5% are interest free, while the remainder attract an
interest rate of apptoximately LIBOR plus between 0,55% and 4.46%.

Interest freo subordinated loaus to assoolaled companies have a book val
million (2014; USD 72.2 million).

Recetvables of USD 129.6 miltion (2014: USD 111.3 million) fall due within one year, while
all other receivables included in Finanolal fixed assets fall due in more than one year.

ue of USD 50,0

16 _@]
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2.  Receivables

2015 2014

USD min USD min
Dus from group companles 681,9 294,7
Due fiom partlelpating Intorests and ather recelvables 2.8 2.5
Deforred tax asset 42.2 83

726.9 3055
e e et S 3 ﬁ:

counterparty. Balanoes held on aurrent accounts typloally atiract interest at LIBOR, The
aoqounts recoivable from Group companies inoludes an interest bearing ourrent aceount
balance with Shell Treasury Contre Limited (“STCL”) and Shell Treasury Luxemboutg Baar
(G‘STL”)‘

The deforred tax asset rofors io available Dutch tax credis selating to the 3% redistribution
Tacility on dividends elready paid telating to the withholding taxes on which withholding tax
certificatas have not Yot been recelved, This {s expeoted to be utilised within one year (USD
1B.8 million) and the probable losses arising from liquidation of Shell Bab Gas Davelopment
BV which will bs claimed after one Year (USD 24,0 miifion),

The fair value of the receivable approximates the book velus, given the shott term charaoter
of these receivables,

3. Cash atbanks and in hand

Cash at banks and in hand i_s stated at ourrent value,

The amount of USD 1673 million (2014;: USD 167.1 million) is the Company’s share of
funds held in a jolnt bank rocount and is free for releass if and only If all six shateholders of
the underlying Nigerlan LNG projeot for which fhis bank account is held, agres to the

disposal,

4. Current liabilities { Non-current liabilifies

2015 2014
Dus within Due after 1 Due within Dus after |
I Yepr Yenr { Year Yenr
USD min USD min USD min USD min
Payable to group companes 3581 7321 268.4 828.6
Payable to other pattolpating Interest 52.5 - 90.0 -
Accruely & deferred fncomo 0.2 - 0.1 -
410.8 732.% 358.5 828,6
17 -‘m
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4, Current liabilities / Non~curront liabilities (continued)
The balance payable to Group companles due within one year mainly beats interest based on
LIBOR or EURIBOR, other than:
o TUSD 96.5 million (2014: USD 96.5 million) bears interest &t LIBOR plus 0.5%,
and
o USD 6.2 millfon is interest free.

"The amount dus after one year bears interest at LIBOR. plus 0.5%.
The fale value of the financlal liabilitles approximates their carrying amount.

5. Provisions

Provislons reprosontod the net present value of the estimated amount required to settle olairos
in relation to prior investments of the Company. The provision wes discounted et the Graup
disoount tate for Provislons, being 4% (2014: 5%).

6, Sharcholder’s equity

The Company’s authorised share oapital oomprises 170,170 ordinary shares of EUR 1,000
each, amounting to 8 nominal value of EUR 170.2 miltion. At 31 December 2015, 34,034
shares (2014: 34,034 shares) with a nominal value of EUR. 1,000 (2014: BEUR. 1,000) were

jssued and fully peid,

The Company’s share capital Is denominated in BUR and therefore it has been revalued
based on the year-end rate of USD 1.0924, resulting In a Cumulative Currenoy Translation

Difference (CCID) of USD 4.2 mitlion.
The movernents in shareholder’s equity are summatised below:
Jssued Share Other Unnppropriated
profit

caplial premium  veserves Total

USD mln  USDmin USD min USD min USD min

As at 1 January 2014 46.9 7648 39608 20113 67838
Appropriation of result - - 2,0113 (2,011.3) -
Unapproptiated profit - . - 2,228.3 2,228.5
Dividends - - (3400.0) - (3,400,0)
CcCID (3 - 5.5 - «
As at 31 December 2014 414 764.8 2,871.6 2,228.5 5,612.3
Appropriation of result - - 2,228.3 (2,228.5) -
Unappropriatod profit - - 1,729.2 1,729.2
Dividends - - (L1000 - (1,100,0)
cC1D (4.2) - 42 - -
As at 31 December 2015 372 764.8 3,710.3 1,729.2 6,241,5
18 _m
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V. Notes to the Profit & X,oss account

7. Income from finaneia] fixed assets

Income from Tinancial fixed assets, including dividends recefyed from Gioup and assooiated
companies, is as follows:

2015 2014
USD min USD min
Dlvidends frop:
*  Group companfss 3302 387
@ Assoolaled companies 1,681.4 2,5713
—_—
2,011.6 2,630.0
8. Resulton disposal of financlg] fixed assets
2015 2014
USD miy USD mln
Loss ont dispogaf of investment in;
*  Group companley 44,0 (32.9)
— (29
44,0 (32.9)

The result on disposal of financjal fixed assots in 2015 mainly refates to rovorsal of g
Provision created iy 2014 due to a fine Imposed on one of the Company's prior investments
and gain on divestment of National Gag Company ‘Natgas” S.AE,. -

8. Other income
Other income mainly compriseg Buarantee fees derlved from other Group companies to
which the Company has provided Buarantses,

10, Interest ineome and similar income

2018 2014
USD min USD min

Interast income
*  Group companies 14 1.3
* Assoclated companfes ] 9.8 102
Other 1.6 L9
128 134

19

Frimvnluhnuuﬁ)cpm
E Accounteon N Y,
ForfderIfiation

pwc Plrpates onjy




2015 ANNUAL REPORT SHELL GAS B.V.

11, Intorest exponse and similar cxpenses

2015 2014
USD miln USD min

Tnierest expenss:
+ Group companiss 9.4 9.1
Currenay exchange loss 76,5 2118
859 2209

Tuterest expense has inoreased In line with fnorease in the interest rate on tho interest bearing
portion of non-current Habilities (Refer Note 4).

Currency oxchange losses arise on the Company*s net BUR exposure. This amountsd o 8
Joss of USD 76.5 million in 2015 (2014: USD 21 1.8 million loss).

12. Taxation

The effective tax rate in 2015 is 0.36% (2014:-2,03%) In comparison to the nominal
corporation tax rate in the Netherlands of 25,0%. The main teconoiling items ate:

» Permanent differences arising from the partioipation exemption applied to the results
from finanolal fixed assets and related expenses (-27.38%);

« Booked expenses which ate not deductible (0.28%);

% Booked income which are not taxable (-0.47%)

x Permanent diffetences in currency exchange result due to the figeal currency that is
different from the functional outrenay (1.24%);

v Provisions and refease for forelgn taxes (1 67%);

= Troo-up differences prior yesrs due to difference In exchange on dividend income and
difference in participation exemption on results from finanoial fixed assst (0.02%).

The effective tax rate in 2015 Is lower by 1.67% than in 2014, which is meinly due to the
aforementioned items.

13, Employees and salary costs
The Company employad no personnel during 2015 ot 2014 and, therefore inourred no salary
ot related costs of employment.

20
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14. Contingent liabilities

Fiscal Unity

Por the assessment of Netherlands income tax, the Compmy, together with its ultimate
parent company, Royal Dutch Shell plo and most of its subsidiarles esteblished in the
Nethetlands, forms part of a fiscal unity. Pursuant fo the applicable legal stipulations, each
company is jointly aund severally Hable for the income tax to be paid by the companies

involved in the fiscal unity,

Guarantees

The Company has ontored infto a number of guarantess and similar commitments. It has
guarantced the performance of obligations of Companies of the Group, which ariso from
bank and other loans, contracted and ofhier agreemenis entsred Into by 2 number of
Companies of the Shell Group. These loans and agreements are denominated in various
currencies. At 31 December 2015, the equivalent in USD of the estimated
abligations which the Company has guaranteed hereunder Is approximately

USD 56 million.

Oiher contingencies

The Company and its subsidiaries are subjeot to a number of other lass oontingenoies atising
from Htigation and olaims brought by government and private, which are handled in the

ordinary course of business,

"The operations and earnings of the Company and subsidiaries of the company sontinue, from
tlme to time, to be affected to varying degrees by politica!, legislative, fiscal and regulatory
developments, inoluding those relating to environmental proteotion, in the countries In which
they operate. The nature and frequency of these developments, as well as their effeot on the
future operations and earnings of subsidiaries of the Company, are unpredictable.

In the judgeinent of the Board no losses which are materlal in relation to the Company’s
finanoial position, are likely to atise in respeot of these contingent liabilities.

15. Audit fees

The audltor's fee disclosure has been inoluded in the consolldated acoounts of
Rayal Dutsh Shell plo, which are filed with the Chamber of Commeroce in The Hague,

21
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16, Financial Ingtriments

The Company, in the notinal course of business, uses various types of financial instruments,
which exposs the company to market or oredit risk. These Inolude those recogaised on the
Balance Sheet (“on-balance sheet”) and off-balance finenofal instruments, To the oxtent that
finencial Instruments are used to manage exposures, estimated falr values of these
instruments will offeet, and be recognised concurrently with, gains and losses assoolated
with the underlying transactions.

The Company has procedures and policies in place ta fimit the amount of credit exposure fo
any counterparty or matket, These procedures limit the Company’s exposure fo
concentrations of credit or matkot risk.
“The Company has procedures and policies in place to limit the amouat of exposure on USD
denominated balances, The procedurss limit ths Company’s (isca! exposure in EUR.
In the event of a courterpatty defaulting on payments due to the Company the resulting
losses, 1f any, would be limited to the fair values of the instruments on which the default

ocoutred, The contract/notional smounts of the finanolal instruments outstanding give an
indication of the extent that these financial instruments are used but not of the sxposure to

oredit or market risk,

n) Financial instruments
Finanolal instruments in the Balance Sheet include accounts recelvablos, short-term
seourlties, cash and cash equlvalents, and cutront Hiabilitles, The estimated fair values of
these instruments approximate their ocurrying emounts. The remainder of this note
relates fo derlvative Instruments. .

b) Xoreign exchange risk

The Company uses forelgn exchange dertvatives, inoluding forward rate contracts, and
outrenoy swaps. The Company does not trade in these derivatives, but rather uses
forward rate contraots to maintain an appropriate ouirency balance. The Company aiso
uses thes instruments to hedgo highly probable forecasted transactions and related cash
flows and firm cormitments, The Companty did not have any open derivative coniracls

at the year end.
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List of investmentis

The following information with respect to the Company’s direct and indirect investments in
Group and Associated companies is given in accordance with Article 379, paragraph 1, Book

2 of the Netherlands Civil Code,

Name

Andhira ING Private Limfted

Shell MRPL Avlation Fuels & Services Privato Limfted
Stelf Ind{a Markets Pelvate Limited

Hazira LNQ Privato Limlted

Hazlm Part Private Limfed

Shell Japen Limitod

Gas Del Litoral, S. do RL.doC.Y,

Shell Bxplorasfon Y Bxtrcolon do Mexico, S.A, DBC.V,
Shell Moxico Gas Nalural, S do RL da CV

Nlgerla ING Limlted

Shell Nigeria Gas Litd (SNQ)

Shell Operaciones Pera SAC

Qatar Liquefied Gng Compeny Limfited {4)

Qatar Shell Rescareh & Teohnology Centre QSTP-LLC
Omen LNG LLC

Attiki Gus B.Y

integral lnvasiments BV,

NG Shipping Operatfon Services Notherlonds B,Y
Nelherlands ALNG Holding Compnny B,V

Shell AbuDhabl BV,

Sheil BAB Gas Development B.V,

Shell China BV,

Sheil BP Russls Investrionts (B) BV

Shall EP Russis Investments (V) B.Y

Shell Gas & Power Devolopments B.V, .
Shel} as Iraq B.V.

Shell Gras Nigeria B.Y.

Shell Gaa Venezuela B,V.

Shall Genemting {Holding) B.V.

Shell OKLNG Ifoldings B, V.

Shelt Westars LNG B, Y

Shell EneiJi Anonim Slricet|

Proportlon of

City, Country of Incorporation  {sswed cupital
held %

Andhre Pradosh, lndia 10p
Bangalore, India 30
Chennpl, India 160
Gujarat, Indla 74
Gujarst, Indln 74
‘Tokyo, Japun 30,6
Mexlco City, Moxleo 5
Mexleo City, Mexico 98.8
Mexlco City, Moxlco 99,99
Lagos, Nigerla 256
Lagos, Nigerla loe
Limsg, Perv 99
Dohs, Qotar 30
Dohs, Qatar 9.8
Sultanate of Oman 30
‘The Haglte, The Netherlunds 100
The Hague, The Netherlands 100
Tho 1laguc, The Netherlands 100
‘The Hague, ‘o Notherlands 100
‘Ths Hague, Tho Netheriands 100
The Hague, The Nelherlands o
Tho Hapus, The Nethertands 106
The Hague, The Netherlands 98
"The Hogue, The Neltherlands 98
The Hague, The Netherlands 100
The Hapue, The Netherlands 100
Tha Hugue, The Notherlands 100
The Hague, The Netherlands 100
‘Tha Hapue, The Netherlands 100
Tho {1ague, Tho Notherlands 100
‘The Hague, ‘Tha Netherlands 100
Ankare, Tutkey 100
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BOARD SIGNATURES
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Other Information

a. Statutory rules as to appropriation of profit

Purauant to Artlcle 11, paragraph 5 of the Company’s Artlcles of Assoolation, profits are at
the disposition of the General Meeting of Sharsholders,

b. Proposed appropriation of resul¢
To add the profit amounting to USD 1,729.2 milfion, to the other teserves,

c. Subsequent events
Thete are no subsequent svents with a significant impaot on the anal accounts,

d. Auditor’ report

The next page contains the signed Independent auditor’s report pertaining to the annual
aocounts of Shell Ges B,V for 2015,
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Independent auditor’s report

To: the general meeting of Shell Gas B.V.

Report on the financial statements 2015

Qur opinion
In our opimion the accompanying financial statements give a true and fair view of the financial position
of Shell Gas B.V. as at 31 December 2015, and of its result for the year then ended in accordance with

Part g of Book 2 of the Dutch Civil Code.

What we have audited
We have audited the accompanying financial statements 2015 of Shell Gas B.V., The Hague

(‘the company”).

The financial statements comprise:

. the balance sheet as at 31 December 2015;

) the profit and loss account for the year then ended;

. the notes, comprising a summaty of the accounting policies and other explanatory information,

The financial reporting framework that has been applied in the preparation of the financial statements

is Part ¢ of Book 2 of the Dutch Civil Code.

The basis for our opinion
We conduected our audit In accordance with Dutch law, including the Dutch Standards on Auditing,
Our responsibilities under those standards ave further described in the section ‘Our responsibilities for

the audit of the financial statements’ of our report.

We are independent of Shell Gas B.V. in aceordance with the ‘Verordening inzake de onafhankelijkheid
van accountants bij assuranceopdrachten’ (V10 and other relevant independence requirements in the
Netherlands, Furthermore, we have complied with the “Verordening gedrags- en beroepsregels

accountants’ (VGBA).

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our opinion,

Ref.: eng83610
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Responsibilities of the board of direciors

The board of directors is responsible for;

the preparation and fair presentation of the financial statements and for the preparation of the
directors’ report, both in accordance with Part 9 of Book 2 of the Dutch Civil Code; and for

such internal control as the board of directors determines Is necessary to enable the preparation
of the financial statements that are free from material misstatement, whether due to fraud or

eITor.

As part of the preparation of the financial statements, the board of directors is responsible for
assessing the company's ability to continue as a going concern, Based on the financial reporting
framework mentioned, the board of directors should prepare the financial statements using the going-
concern basis of accounting unless the board of divectors either Intends to liquidate the company or to
cease operations, or has no realistic alternative but to do so. The board of directors should disclose

[

events and circumstances that may cast significant doubt on the company’s ability to continue asa

going concern in the financial statements.

Our responsibilities for the audit of the financial statements

Our responsibility is to plan and perform an audit engagement to obtain sufflcient and appropriate
audit evidence to provide a basis for our opinion. Our audit opinion aims to provide reasonable
assurance about whether the financial statements are free from material misstatement. Reasonable
assurance is a high but not absolute level of assurance which makes it possible that we may not detect
all misstatements, Misstatements may arise due to fraud or error. They are considered to be material
if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of the financial statements.

A mote detailed description of our responsibilities is set out in the appendix to our report.

Report on other legal and regulatory requirements

Our report on the divectors’ report and the other information

Pursuant to the legal requirements of Part 9 of Book 2 of the Dutch Civil Code (concerning our
obligation to report about the divectors’ report and the other information):

we have no deficiencies to report as a result of our examination whether the directors’ report, to
the extent we can assess, has been prepared in accordance with Part 9 of Book 2 of this code,
and whether the information as required by Part g of Book 2 of the Dutch Clvil Code has been

annexed;
we report that the directors’ report, to the extent we can assess, is consistent with the financial

statements.

The Hague, 5 July 2016
PricewaterhouseCoopers Accountants N.V.

Orlginal has been signed by H. Laros RA.

Shell Gas B.V. — Ref.: e0383610
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Appendix to our auditor’s report on the financial statements

2015 of Shell Gas B.V.

In addition to what is included in our auditor’s report we have further set out in this appendix our
responsibilities for the audit of the financial statemenis and explained what an audit involves,

The auditor’s responsibilities for the audit of the financial statements
We have exercised professional judgement and have maintained professional scepticism throughout

the audit in accordance with Dutch Standards on Auditing, ethical requirements and independence

requirements, Our objectives are to obtain reasonable assurance ahout whether the financial

statements as a whole are free from material misstatement, whether due to fraud or error. Our andit
consisted, among other things, of the following:

Identifying and assessing the risks of material misstatement of the financial statements, whether
due to fraud or error, designing and performing audit procedures responsive to those risks, and
obtaining audit evidence that is sufficient and appropriate to provide a basis for our opinion,
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the intentional override of internal control.

Obtaining an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circamstances, but not for the purpose of expressing an
opinion on the effectiveness of the company's internal control,

Evalvating the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related diselosures made by the board of directors,

Concluding on the appropriateness of the hoard of directors’ use of the going-concern basis of
accounting, and based on the audit evidence obtained, coneluding whether a matarial
uncertainty exists related to events and/or conditions that may cast significant doubt or the
company’s ability to continue as & going concern. If we conclude that a materialuncertainty
exists, we are required to draw attention in our auditor’s report to the related disclosures in the
financial staternents o, if such disclosures are inadequate, to modify our opinion, :

Our eonclusions are based on the audit svidence obtalned up to the date of our auditor's report
and are made in the context of our opinion on the financial statements as a whole, However,
future events or conditions may cause the cornpany to cease to continue as a going concern.
Evaluating the overall presentation, structure and content of the financial statements, including
the disclosures, and evaluating whether the financial statements represent the underlying
transactions and events in a manner that achieves falr presentation,

We communicate with the board of directors regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal

control that we identify during our audit,

Shell Gas B.V. ~ Ref.: e0383610
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Legalisation
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A, REPORT TO THE SHAREHOLDER OF SHELL GAS B.V.

We herewith submit the Aunual Report for the year 2016, consisting of:
1 Directors’ Report :
2 Annual Accounts, consisting of:

8) Balance shest as at 3 1 December 201 6;

b)  Profit and Joss acoc;unt for the year ended 31 December 2016; °

¢) Notes to the balance sheet and profit and loss account for the year ended 3%
December 2016, .

3 Other information inclding the independent auditors’® report,
We have the honour to submit the following proposals:

a8) that the balance sheet as at 31 December 2016, the profit and loss account for the year
ended 31 December 2016 and the notes to the balance sheet and profit and loss accounts be
finalised in accordance with the enclosed Annya] Acoounts;

b) thatthe shareholder approve the following proposal for profit appropriation;
* toadd the profit amounting to USD 670.3 million, to the other reserves;

c) that the Board of Directors be discharged of responsibility in respect of ifs management
during the year 2016,
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B. BOARD OF DIRECTORS

CR. Krc'xeger (resigned on 30 November 2016)
H.W. van Tuyll (appointed on 6 Decenber 2016)
T.A.Ros

K.Yildii:ﬁ (resigned on 6 December 2016)
M.B.A., Eshuis ' ‘ (appointed on 6 December 2016)
S. Rees’ '
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DIRECTORS’ REPORT

. Review of activities

Shell Gas B.V. (also referred ‘o as the “Company™) is one of the entities within the “Shel]
Group” (also referred to ag “Shell). Tn this context Shell Group companies are companies in
which Royal Dutch Shel] ple, either directly or indirectly, has contro] either through a
majority of the voting rights or the tight to exerciss a controlling influence or to obtain the
majority of the benefits and be exposed to the majority of the risks, Companies it which
Group companies have significant influence but not control are classified ag “Associated
companies”, Royal Dutch Shell ple, a company incorporated in England and Wales, is
known as the “Parent Company® of the Shell Group,

The earnings of the Company are substantially determined by the dividends recejyed from
the Group and Associated companies in which it has an investrment.

Income from investments, mainly dividends received from Group and Associated companies
decreased in 2016 by 58% to USD 8489 million (2015: USD 2,011.6 million), The
profitability of the Company is significantly dependent on the dividend payout capability of
the Company’s investments, which is affected by fluctuations in oil and gas prices,

During 2016 the value of financial fixed assetg inoreased by USD 46,8 million from USD
6,490.2 million in 2015 1o USD 6,537.0 million, This increase is mainly due to acquisitions
and additional investment of USD 434.1 million which is offset by capital reductions of UsSD
169.3 million, reclassifications of USD 117.7 million and impairment of USD 100.3 million,

The Company paid an interim dividend of USD 800 million from other reserves in
December 2016,

The activities of the Company are financed by funds provided by the shiareholder, the
Company’s own reserves and loans from Group companies. Given these filancing
atrangements the solvency and liguidity remaing positive and it js expected that the
Company will have sufficient resources available to mest its obligations,

" The Company employs no staff, This is not expected to change in 2017,
‘No significant change in the business of the Company or of its subsidiary undertakings has

taken place during the year or is expected in the immediately foreseeable future,

The rendering of services by the Service Compaﬁies of the Shell Group to the Company will

be continued as deemed necessary,
Future income from investments will depend on dividend flows from subsidiaries and can
vary from year to year.
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Directors’ Report (continued)

Risk management policy
Within the Shell Group a single overall control framework is in place, which is designed to

manage rather than eliminate the risk of failure to ac ieve business objectives, and only
provides reasonable and not absolute assurance against material misstatement or loss, The
Shell Control Framework applies to the Company and all wholly owned Shell companies and

to those ventures and other companies where Royal Dutch Shell plc, dixectly of indirectly,

has a controlling interest. Management of the Company 15 responsible for application of,

adherence to and safeguarding of internal systems for risk management.
Reference is made to pages 12 o 15 for the pertinent paragraphs and further of the Annual
Report 2016 of Royal Dutch Shell ple. This report provides an overall Sheil Group

perspective on risks and risk management.

'I‘ﬁe risks that the Compatny are exposed to and the instruments the Compaty uses to control

thoge risks are not materially Jifferent from the risks and instruments other Group companies
are exposed to and use. These risks discussed below could have a materiel adverse effect

sepatately, or in combination, on our operational petformance, earning, cash flows and

ditions. The other activities and results that the Company is exposed to are &

financial con
consequence of changing circumstances such as competitive position, econoinic, political,

legal and social circumstances, development in industries and sectors as well as financial
circumstances. The most significant risks in general terms are:
We are exposed to fluctuating prices of crude oil, natural gas, oil products and

chemicals

The prices of crude oil, natural gas, oil products and chemicals are affected by supply and
demand, both globally and regionally. Maoreover, prices for oil and gas can move
independently of each other. Factors that influence supply and demand include operational

issues, disasters, weather, political instability, conflicts, economic conditions and actions by

major oil and gas producing countries. For example, in & low oil and gas price environment,

we would generate ess revenue from out Upstream businesses, and, as a result, parts of

those businesses could become less profitable, or could incur losses. Tn this regard, if oil and

gas prices remain af the levels observed in early 2016, there is the potential for Shell’s

Upstream and Tntegrated Gas segments to incut a loss. Additionally, low oil and gas prices
have resulted, and conld continue to result, in the debooking of proved oil or gas reserves, if

they become uneconomio in this type of price environment. Prolonged petio ds of low oil and
gas prices, Or rising costs, can result in projects being delayed or cancelled. Assets have been
impaired in the past, and there could be impairments in the future. Higher prices could also
seduce demand for our products, which could result in Jower profitability, particularly in the
Downstream business. Accordingly, price fluctuations could-have a material adverse effect

flows and financial conditions.

on our earnings, cash

]




2016 ANNUAL REPORT SHELI GAS B.V,

Directors’ Report (continued)

We are exposed to treasury and trading risks, including liquidity risk, interest rate
xisk, foreign exchange risk, commodity price risk and credit risk. The Company is
affected by the global macroeconomie environm
marlket conditions.

anges in currency values and to exchange controls ag g result of our

We are exposed to ch
& reporting currency is the dollar.

substantial international operations, The Company’

materially affected by
the Eutopean Union (BU) or the European Economic and Monetary Union affecting the

euro,

ial adverse effect on the Company. In addition, our pension plans may
invest in government bonds. Therefore, a sovereign debt downgrade
have a material adverse effect on the Compeny. .
The treasury and trading operations are highly centralised. The portfolio of cash investments
is diversified to avoid concentrating risk in any on instrument, countty, or counterparty, The

Company’s investment is monitored and adjusted jn light of new market information where

appropriate. There are established processes to ensure close financial and management
control atound the use of financial instruments. The Company has a treasury policy
consistent with the Group Treasury Guidelines, These policies cover financing structure,
foreign exchange and interest rate risk management as well ag the {reasury coniro]
framework. A detajled policy on financial instruments has been included i Note h of the

accounting policy of the Company,

On behalf of
the Board of Directors

ent as well as financia] angd commodity’

or other default coyld

/22
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ANNUAL ACCOUNTS
Balance sheet as at 31 December
(before proposed appropriation of net result)

Fixed assets
Finenoial fixed assets
e  Investments in Group co_mpanies
s  Investments in Associated companies
» Loansto Group‘_companies
o Loansto Associated companies

e  Otherinvestments

Cuyrrent assets
Receivables
Cash at baoks and in hand

Current liabilities

Current assets less current liabilities

Assets less current liabilities

Nop-current liabilities

Shareholder’s equity
Tssued capitel

Share premivm

Other reserves
Unappropriated profit

Equity and non-current liabilities

2016 2015
USD min USD nln
Note
1
4,802.1 42381
1,065.0 1,299.9
2.3 25.6
653.9 913.0
13.7 13.6
6,537.0 6,490.2
2 883.6 726.9
- 167.3
883.6 894.2
4 6'70.6 410.8
213,0 433.4
6,750.0 6,973.6
4 638.2 732.1
5
358 37.2
764.8 764.8
4,640.9 3,710.3
670.3 1,729.2
6,111.8 6,241.5
6,750.0 6.973.6
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Profit and loss account for the year ended 31 December

Income from financial fixed assets
Income from investments

*  Group Companies

*  Associated Companies

Realised results on investmenis
Resuif on disposal of financial fixed assets

Unvealised resulis on investments
Movement in value of financial fixed assets
*  Group companies
s Associate Companies

Gross operating result
General and administrative expenses
Operating result

Other income

Interest income and similar income
Interest expense and similar expenses

Result before taxation

“Taxation on result on ordinary activities

Net result after taxation

Note

10
11
12

13

/09

2016 2015
USD min USD min
2052 330.2
643.7 1,681.4
0.3 440
(100.4) (219,8)
0.1 -
748.9 1,835.8
(49.6) (33.9)
6993 1,801.9
12.8 6.6
18.0 12.8
(56.2) (85.9)
673.9 1,7354
(3.6) 6.2)
670.3 1,729.2
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NOTES TO THE BALANCE SHEET AND PROFIT AND
LOSS ACCOUNT FOR THE YEAR ENDED 31

DECEMBER 2016

Group affiliation and principal activities

The Company has its statutory seat in The Hague, The Company is registered with number
27085651, The Company is one of the companies of the Shell Group. The Company is one

* of the companies of the Shell Group. Tn this context Shell Group companies ate companies
“in which Royal Dutch Shell ple, based in The Hague, The Netherlands, either directly ot

indirectly, has control either through a majority of the yoting rights or the right to exorcise a
ts and be exposed to the majority

controlling influence or to obtain the majority of the benefi
of the tisks. The financial information of the Company has been consolidated in the financial

information of Royal Dutch Shell plo, Companies in which Group companies have
significant influence but not control are classified as “Associated companies”. Royal Dutch

Shell ple, a company incorporated in England and Wales, is known as the uitimate “Parent
Company” of the Shell Group.
The shares of the Company are-held by Shell Petroleum N.V. based in The Hague.

The Compaty is a holding compatty owning investments in a number of companies engaged
in various aspects of the oil and natural gas industry, The Group also has interests in

chemicals and additional interests in power generd ion and renewable energy-

Basis of presentation

The annusal accounts are drawn up in accordance with the legal requirements of Part 9, Book
9 of the Netherlands Civil Code and the authoritative statements in the Dutch Accounting
standards (DAS) for Annual Reporting in the Netherlands as issued by the Dutch Accounting
Standards Board. The financial statements are prepared on a going concein basis.

The Company has-a USD funotional currency, which reflects the primary sconomic
environment in which the Company operates.

The Compeny has made use of the exemption in Article 408, paragraph 1, Book 2 of the
Netherlands Civil Code and has therefore not applied the provisions of Article 406, Book 2
of the Netherlands Civil Code for the preparation of consolidated accounts.

Tn conformity with the exemption provisions of the Guidelines for Annual Reporting in the
Netherlands, a cash flow statement is not presented, The finanoial information of the
Company, its subsidiaties and othet Group companies is incorporated in the consolidated
finanocial statements of Royal Dutch Shell ple, which forms part of the Annual Repott and
form 20F, including a cash flow statement, for the year ended 31 December 2016 of Royal

Dutch Shell plo, which has been deposited at the office of the Chamber of Commerce in The

Hague, The Netherlands.

10
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Basis of presentation (continued)

Dutch GAAP Annual Accounts Formats Decree sets ot the statement of profit or loss
formats that should be used when preparing financial statements. The Company’s profit and
loss account differs from the requirements of the Anmual Accounts Formats Decree, Whereas
those requirements are mainly relevant to producing and trading companies, the application
of the requirements for the activities of the Company does not provide (or only very limited)
televant information to the user of the financial statements, Therefore, in applying the
exception of article 362.4 of Book 2 Title 9 of the Dutch Civil Code, management has
decided to present income from investments, result on disposal of investment and movement
in value of investments as components of gross operating result, There is no impact on
shareholder’s equity and riet result after taxation,

The balance sheet and profit and loss account include reference numbers, matching the
corresponding numbers in the notes.

Accounting policies

a) Historical cost
In general, assets and liabilities are stated at the amounts at which they were
acquired or incurred, or current value, If not specifically stated otherwise, they are
recognised at the amounts at which they were acquired or incurred.

b) Changes in accounting poiicies
There were no changes to the accounting policies in 2016.

¢) Estimates

" The preparation of financial statements in conformity with the relevant rules Tequires
the use of certain critical accounting estimates. If necessaty for the purposes of
providing the insight required under Section 362(1), Book 2, of the Netherlands
Civil Code, the nature of these estimates and Jjudgments, including key related
assumptions, is disclosed in the notes to the financial statoment ftems in question,

d) Foreign currencies
Transactions denominated in foreign outrencies in the reporting period are
recognised in the annual accounts at the exchange rate ruling at the transaction date
(average rate 2016; 1 EUR = 1,1072 USD, average rate 2015; 1 EUR = 1.1102
USD). Monetaty assets and labilities in foreign currencies of the Company are
translated into the finctional currency (USD) at the year-end rate of-exchange (year-
end rate 2016; 1 BUR = 1,0523 USD, 2015; 1 EUR = 1.0924 USD). Rate of
oxchange differences resulting from the translation are debited or credited to the

profit and loss account.
Non-monetary assets held at cost are recognised using the exchange rates prevailing
at the dates of the transactions (or the approximated tates).

1
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. Associated companies at historical cost less provision

Gains and losses in exchange arising as & result of transactions in curtencies other
than the functional currency (USD) are included in the profit and Joss account for the

year in which they are incurred.

Financial fixed assets
The Company has made use of the exemption in article 408 of the Netherlands Civil

Code, Book 2, and Title 9. The Company carries its investments in Group and
for any diminution in value
deemed to be of a permanent nature. For determining whether an jmpairment charge
should be made in respect of an investment, reference is made to Note £.

Other teceivables such as Jong-term” loans to group companies and other
participating inferests included in financial fixed assets are accounted for at their
nominal amount, with provisions for reduction in value, if approptiate.

For interest free loans issued directly or indirectly to one of the Company’s

imvestments, the difference at inception between fhe fair value and nominal value is

accounted for as capital contribution.

Impairment of investments

At each balance sheet date, the Company assesses whether there are any indications
of assets being subject to jmpairment. If any such indications exist, the recoverable
amount of the asset is determined. If this proves to be impossible, the recoverable

amount of the cash-generating unit to which the asset belongs is jdentified. An asset

is subject to impairment if iis carrying amount exceeds its recoverable amount; the
s fair value less costs to sell and value

recoverable amount is the higher of an asset’
in use.

The amount of an impairment loss incutted on financial assets stated at amortised
cost is measured as the difference between the asset’s carrying amount and the
present value of estimated future cash flows, discounted “at the financial asset’s

terest rate (Le.the effective inferest rafe computed at initial

otiginal effective in
recogpition). If, in a subsequent period, the amount of the impaitment loss decreases
to an event ocourring afier the

and the decrease can be rolated objectively
impairment was recognised, the previously recognised impairment loss shall be
reversed. The reversal shall not result in a carrying'amount of the financial asset that
exceeds what the amortised cost would have been had the impaitment not been
recognised af the date the impairment is reversed. The amount of the reversal shall

be recognised in the profit and loss account,

Fair value less costs to sell is determined based on the active market, Value-in-use is

determined as the amount of estimated risk-adjusted discounted future cash flows,

For this purpose, assets are grouped into cash-generating units based on separately

identifiable and largely ind

used in the evaluation of impairment of assets are made using management’s.

forecasts of commodity prices, market supply and demand, product margins and, in
the case of exploration and production assets, expected production volumes. Cash
flow estimates are risk-adjusted to reflect geological, production, economic and local
conditions as appropriate and discounted at a rate based on Shell’s marginal cost of
debt. Cash flow projections cover five years as standard, except where a longer
period is more appropriate and can be justified with reference o the nature of the
asset or cash generating unit. For the purposes of determining value in use, cash

12

ependent cash inflows, Bstimates of future oash flows
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flows are discounted at a rate of 6% (2015: 6%
expensed in the profit and Joss account.

)- An impairment loss is directly

1/3
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f) Tmpairment of investments (continued)

Tf it is established that a previously reco gnised impairment 1oss no longer applies of
has declined, the increased carrying amount of the assets in question is not set a0y
higher than the carrying amoutt that would have been determined had no asset
impairment been recognised.

ent loss has been incurred on an jnvestment in an equity instrument ’

If an impairm
carried at cost, the amount of the impairment Joss is measured as the difference

between the cattying amount of the financial assets and the present value of
estimated future cash flows discounted at the current market rate of Teturn for a
similar financial asset. The jmpairment loss chall be reversed only if the gvidence of

impairment is objectively shown to have been removed.

g) Cashat banks and in hand

Cash represénts cash in hand, bank balances and deposits with a maturity of less than
twelve months. Cash at banks and in hand are stated at face value,

h) Financial instruments

Financial instruments on the Balance Sheet include accounts receivable, cash and
oash equivalents, other financial fixed assets and current or non-current liabilities,

The Company has financial instruments in relation to the following financiel risks:

o Currency risk:
Based on a risk anelysis, the Board of Directors has determined that any
individual activities, over USD 5 million axe genetally economically hedged by
foreign exchange contracts. '

» Tnterest rate risk:
The Compeny is- exposed to a floating interest rafe risk on interest-bearing

receivables (mainly taken up in financial fixed assets) and interest-bearing long-
term and current liabilities.

The Company is exposed to the yariability in cash flows of variable interest rates
on receivables and Habilities. In relation to fixed interest receivables and
Jigbilities, it is exposed to the fair value of the reoeivables and liabilities.

The Company has pot entered into any derivative confraots to hedge the interest
risk on receivables. ‘

e Credit risk:
The Company does not have any significant concentrations of credit risk. The

Compaty uses & selection of banks in order to be in a position to use MOre than
one facility. Where necessary, guarantees and collateral is granted to banks in

order to secuye facilities.
as procedures and policies in place to limit the amount of interest,

The Company b
curtency and credit exposute to any countexparty or market. These procedures limit

the Company’s exposure to concentrations of these rigks.

In the event of a coutterparty defaulting on paymenis due to the Company the
resulting losses, if any, would be limited to the fair values of the instrumexts on

which the default ocewrred.

“
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h) Financial instraments (continued)

k)

D

The contract/notional amounts of the financial instruments outstanding give an
indication of the extent that these financial instruments are used but not of the

exposure to credit or market risk.
Current liabjlities

Current liabilities are initially recognized at fair value, less directly attribytable
fransaction costs in the case of financial labilities not carried at fair value through
profit or loss.' After initial Tecognition, labilities ate carried at amortised cost using
the - effsctive interest . method,

Non-current liabilities

Long-term liabilities are initially recognised at fajr value, less directly atiributable
transaction costs in the’ case of financial liabilities not cartied at fair value through
profit or Joss. After initial recognition, liabilities are carried at amortised cost, using
the effective interest method. :

Provisions

Provisions are recognised for legally enforceabls or constructive obligations existing
at the balanoe sheet date, the settlement of which is probable to require an outflow of

resoutces whose extent can be reliably estimated,

Provisions are measured on the basis of the best estimate of the amounts requited to
settle the obligations as at the balance shest date,

If the expenditure to settle obligations is expected to be recovered from third parties,
the recovery is carried as an asset on the balance sheet if it is fikely to be received
upon settlement of the obligation. '

Shareholder’s equity

Expenses directly related to the purchase, sale and/or issue of new shares are directly
charged against shareholder’s equity, after processing of the relevant profit tax
effeots. Other direct changes in shareholder’s equity are also recognised after

pracessing of the relevant profit tax effects.

m) Income and expense recognition

Income from Financial fixed assets has been included in the accounts of #he
Company when the dividend is received.
Withholding tax on dividends is recognised on a cash basis

General and administrative expenses, interest expense and similar expenses and
interest income and similar income are accounted for in the period to which they

relate. '

n) Interest expenses and interest income

Interest expenses and “interest income are recognised on a time-weighted basis,
taking account of the effective interest rate of the assets and liabilities concerned,

15
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o) Taxation

the Company, together with its parent

For the assessment of Netherlands income tax,
The Netherlands

company, Royal Dutch Shell ple, and most of its subsidiaries in
forms part of a fiscal unity.

lc charges the estimated corporation tax relating to the

Royal Dutch Shell p
subsidiaries forming part of the fiscal unity to these subsidiaties. Setflement of
d on fiscal results.

Netherlands income tax in the fiscal unity is base

Deferred tax assets and Jiabilities are recoguised in respect of timing differences

between fiscal valuation of assets and liabilities and the veluation principles as used
in these annual accounts. Deferred tax assets and ligbilities are calculated based on
the statutory tex rates as at yeat-end or future applicable rates, insofar as already
decreed by law (‘substantially enacted’).

Deferred tax assets, including those from losses carried forward, are recognised if it
is probable that fiscal profit will be available to offset losses,
possibilities can be utilised.

Tncome tax is caloulated on the profit/(loss) before tax in the profit and loss account,
y losses carried forward from previous~-ﬁnancial years (where

taking into account am
not included in deferred income tax assets) and tax-exempt items and non-deductible

expenses., Account is also taken of changes in deferred income tax assefs and

ligbilities owing to changes in the applicable tax rates.

Deferted income taxes are reco gnised at face value.
The companies in the Shell Nederland group are jointly and severally liable for tax
lighilities of the entire fiscal unity. .

16
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Notes to the Balance Sheet

1.  Financial fixed assets

, In .In
Group Associated Other
companies companies investmends Total
. USD mlIn USD min USD mln USD min
As at 1 January 2016:
¢ Cost of shares 5,433.8 1,317.9 136 6,765.3
* Long term recetvables 42.9 913.5 - 956.4
& Provisions on shares (1,195.7) (18.0) - {1,213.7)
* Provisions on receivables (17.3) (0.5) - (17.8)
* Net book value 4,263.7 2,212.9 13.6 6,490.2
Movements in net book value:
" Shares: .
¢ Acquisitions & additions 4318 - - 4318
*  Provisions (unrealised) (102.0) 0.1 - (101.9)
*  Provisions (realised) 1.6 - - 16
*  Capital reduction (2.0) . - (2.0)
Long term recefvables:
*  Acquisitions & additions 23 - - 23
¢ Reclassifications - 17.7n - (117.7)
«  Repayments (25.7) (141.6) - (167.3)
Other movements;
. rce‘;ﬁ:sfé‘;;?jngp"‘°r year 259.8 (@245.4) 01 - 145
» Long term receivables 0.5 0.3) - 0.2
* Provisions on shares (25.2) 104 - (14.8)
» Provisions on receivables 0.9) 05 - 0.1
540.7 (494.0) 0.1 46.8
As at 31 December 2016:
*  Cost of shares 6,123.4 1,072.5 13.7 7,200.6
¢ Long term recelvables 20.0 653.9 - 673.9
*» Provisions on shares (1,321.3) (7.5) - (1,328.8)
» Provisions on receivables Q7.7 - ) - (£ YA))
¢ Net book value 4,804.4 1,718.9 . 13,7 6,537.0

During the year the Company provided capital contributicns mainly to Shell Gas Iraq BY,
Shell India Markets Private Limited, Shell Exploracién y Extraccién de México, S.A. de
C.V., Shell Bab Gas Development B.V, and Shell China B.V. An impairment provision of
USD 102.8 million was mainly provided against investments in Shell Exploracién y

Extraccién de Mexico, S.A. de C.V., Shell Generating Holding B,V and Shell Bab Gas

Development B.V.

The interest rate related to the accounts receivable depends on the duration and rating of the
counterparty. Of the accounts receivable 3% are interost free, while the remainder attract an
interest rate of approximately LIBOR. plus between 0.55% and 5.00%.

17
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1.  Financial fixed assets (continned)

Tuterest free subordinated loans 4o associated companies have 2 book value of USD 21.5
million (2015: USD 50.0 million). These loans predate TFRS 13 and therefore under the
transition arrangements for this standard have not been fair valued.

2. Receivables
: ' 2016 2015
USD min USD min
Due from group companies 731.1 681.9
Due from participating inferests and othet recetvables 1221 2.8
Deferred tax asset 304 42.2
883.6 '126.9

Amounts owed by Group companies and by ofher participating interests typically accme‘

interest at the LIBOR rate plus margins dependent on the duration and rating of the

counterparty. Balances held on cutrent accounts typically attract interest at LIBOR. The

accounts receivable from Group companjes includes an interest bearing current account
balance with Shell Treasury Centre Limited (“STCL”).

The deferred tax asset refors to available Dutch tax oredits relating to the 3% redistribution
facility on dividends already paid relating to the withholding taxes on which wifhholding tax
certificates have not yet been received, This is expected to be utilised within one year (USD
2.9 million) and the probable josses arising from liquidation of Shell Bab Gas Development

BY which will be claimed after one year (USD 28.8 million).

The fair value of the receivable approximates the book value,
of these receivables.

3, Cash at banks and in hand

given the short term character

Cash at banks and in hand is stated at current value. .

The Compsny’s share of funds (2015: USD 167.3 million) held in a restricted account
related to an associated investment, was fully released in 2016 with the consent of all
shareholders of associated investment.

4, Current Liabilities / Non-cuyrent liabilities

2016 - 2015
Due within Due after 1 Due within Due after 1
1 Year Year 1 Year Year
USD min USD min © USDmin USD min
Payable to group companies 5184 6382 358.1 732.1
Payable to other participating interest 148.7 - 52.5 -
Accruals & deferred income 35 - 0.2 -
670.6 6382 410.8 732.1

18
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4. Current liabilities / Non-current liabilities (continued)
The balance payable to Group companies due within one year mainly bears interest based on
LIBOR or EURIBOR, other than;
* USD 93.8 million (2015: USD 96.5 million) bears interest at LIBOR. plus 0,5%,
and :
¢ USD 200.8 million is interest fres,

1

The amount due after one year bears interest at LIBOR. plus 0.5%. .
The fair value of the financial liabilities approximates their carrying amount.

S.  Sharéholder’s equity

The Company’s authorised share capital comptises .170,170 ordinary shares of EUR 1,000
each, amounting to 2 nominal value of BUR 170.2 million. At 31 December 2016, 34,034
shares (2015: 34,034 shares) with a nominal value of EUR 1,000 (2015: BUR 1,000) were

issued and fully paid.

The Compeny’s share capital is denominated in EUR, the Company’s functional currency.
g in a Cumulative

Currency Translation Difference (CCTD) of USD 1.4 million,

The movements in shareholder’s equity are summarised below:

Issued Share Other Unappropriated
capital premium  reserves profit Total
USDmln  USDmin  USDmin USDmin USD min
Asatl Janual'y 2016 ) 372 764.8 3,710.3 1,7292 6,241.5
Profit appropriation - - 1,729.2 (1,729.2) -
Result for the year - - - 670.3 670.3
Dividend distributio (800.0) - (800.0)
CCID ' (1.4) . 14 - -
Ag at 31 December 2016 358 764.8 4,640.9 670.3 6,111.8
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6. TFinancial Instruments

The Company, in the normal course of business, uses various types of financial instruments,
which expose the company to market or credit risk. These include those recognised on the
Balance Sheet (“on-balance sheet”) and off-balance financial instruments. To the extent that

financial instruments are used to manage CXpOSUICS, estimated fair values of these
instruments will offset, and be recognised concurrently with, gains and losses associated

with the undetlying transactions. o

In the event of a counterparty defaulting on payments due to the Company the resulting
losses, if any, would be limited to the fair values of the instruments on which the default

ocourred. The confract/notional amounts of the financial instruments outstanding give an

indication of the extent that these financial instruments are used but not of the exposure to-

credit or market risk.

a) Financial instruments

Financial instruments in the Balance Sheet include accounts receivables, short-term
securities, cash and cash equivalents, and current liabilities. The estimated fair values of
these instruments approximate their carrying amounts. The remainder of this note

relates to derivative instruments,

b) Foreign exchange risk

The Company has procedures and policies in place to limit the amount of exposure on
USD denominated balances, The procedures limit the Company’s fiscal exposute in
EUR. The Company uses foreign exchange derivatives, including forward rate
contracts, and currency swaps. The Company does not trade in these derivatives, but
rather uses forward rate contracts to maintain an appropriate currency balance. The
Company also uses these insiruments to hedge highly probable forecasted transactions
and related cash'flows and firm commitments. The Company did not have any open

dexivative contracts at the year end.
¢) Credit risk

The Company has procedures and policies in place to limit the amount of oredit
exposure to any counterparty or market, These procedures limit the Company’s

exposure to concentrations of credit or market risk.

7.  Contingent liabilities

Fiscal Unity

For the assessment of Netherlands income tax, the Company, together with its ultimate
parent company, Royal Dutch Shell ple and most of its subsidiaries established in the
Netherlands, forms part of a fiscal unity. Pursuant fo the applicable legal stipulations, each
company is jointly and severally Tiable for the income tax to be paid by the companies

involved in the fiscal unity.
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7. Contingent liabilities (Continued)

Guarantees

The Company has entered into 2 number of guarantees and similar commitments. It has
guaranteed the performance of obligations of Companies of Royal Dutch Shell ple, which
arise from bank agd other loans, contracted and other agteements entered into by a number
of Companies of the Shell Group. These loans and agreements arc denominated in various

currencies, At 31 December 2016, the equivalent in USD of the total of the
obligations which the Company has guaranteed hereunder Iis approximately .

USD 30 million.

Other contingencies

The Company and its subsidiaries are subject to a number of other loss contingencies atising
from litigation and claims brought by government and private, which are handled in the
ordinaty course of business. '

The operations and earnings of the Company and subsidiaries of the company continue, from
time to time, to be affested to varying degrees by political, legislative, fiscal and regulatory
developments, including those relating to environmental protection, in the countries in which
they operate. The nature and frequency of these developments, as well as their effect on the
future operations and earnings of subsidiaries of the Comipany, are unpredictable.

Tn the judgement of the Board no losses which are matetial in relation to the Company’s
financial position, ate likely o arise in respect of these contingent liabilities.
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8. List of investments

The following information with respect to the Company’s direct and indirect investments in
Group and Assooiated companies is given in accordance with Axticle 379, paragraph 1, Book

2 of the Netherlands Civil Code.

Name

Shell Bnergy Marketing and Trading India Private Limited
Shell MRPL Aviation Fuels & Services Private Limited
Shell Indja Markets Private Limited

Hazira LNG Private Limited

Hazira Port Private Limited

Shell LNG Gibraltar Limlted

Sheit Japan Limited

Gas Del Litoral, 8, de R.L, de C.V.

Shell Bxploracion Y Bxtraccion de Mexico, 8.A, DEC.V.
Shell Mexico Gas Natuzal, 8 deRL de CV
Nigeria LNG Limited

Shell Nigerla Gas Ltd (SNG)

Shell Operaciones Peru SAC

Qatar Liquefied Gas Company Limited (4)

Qatar Shell Reseerch & Technology Centre QSTP-LLC
Oman LNGLLC
Attiki Gas B.V

Integral Investments B, V.

LNG Shipping Operation Services Netherlands B.V
Netherlands ALNG Holding Company B.V

Shell Abn Dhabi B.V.

Shell BAB Gas Development B.V,

Shell ChinaB.V.

Shell BP Russis Tnvestments (II) B.V

Shell BP Russia Investments (V) B,V

Shell Gas & Power Deveiopmen(s B.V.

Shell Gas Traq B.V,

Shelt Gas Nigeria B.V.

Shell Gas Venezuela B.V.

Shell Generating (Holding) B.V.

Sheli OKLNG Holdings B.V.

Shell Western LNGB.V

Shell Boerji Anonim Sirketi

21

City, Country of Incorpoeration

Andhra Pradesh, India
Bangalore, India

Chennal, India

Gujarat, Indla

Gujarat, India

Gibraltar

Tokyo, Japan

Mexico City, Mexico
Mexiea City, Mexico
Mexico City, Mexico

Lagos, Nigeria

Lagos, Nigerla

Lims, Peru

Doha, Qatar

Daha, Qatar

Musoat, Sultanaté of Oman
The Hague, The Netherlands
The Hague, The Netheriands
The Hague, The Netherlands
The Hague, The Netherlands
The Hague, The Nethertends
The Hague, The Netherlands
The Hague, The Netherlands
The Hague, The Netherlands
The Hague, The Netherlands
The Hague, The Netherlands
The Hague, The Netheslands
The Hague, The Netherlands
The Hague, The Netherlands
The Hague, The Netherlands
The Hague, The Netherlands
The Hague, The Nethe:lands
Ankara, Turkey

Proportion of
issued capital
held %

100
50
100
74
74
51
39.6
25
99.0
99.99
! 25.6
100
99
30
99.8
30
100
100
100
100
100
100
100
98
98
100
100
100
100
100
100
100
100
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Notes to the Profit & Loss account

9,  Result on disposal of financial fixed assets

2016 2015
USD min USD min
Loss on disposal ofinvétment in: .
s Group companies 0.3 44,0
0.3 440

The result on disposal of financial fixed assets in 2016 relates to the loss on liquidation of
Shell Gas Holding (ME) BV.

10, Other income

Other income of USD 12.8 million (2015: USD 6.6 million) mainly comprises guarantee fees
derived from other Group companies to which the Company has provided guarantees.

11. Interest income and similar incone

2016 2015
USD min USD min

Interest incorme: -
» Group companies 3.0 14
s Associated companies - 128 9.8
Other 22 1.6
18.0 128

Tnterest income has increased mainly due to the increase in current account balance with
She]l Treasuty Centre Limited and increase in interest rate on loan to assoc1ated Qatat gas,
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12, Interest expense and similar expenses

2016 2015
USD min USD min

Interest expense:
»  Group companies 15.0 9.4
Currency exchangs loss 412 . 76.5
56.2 85.9

[ P PR

Tnterest expense has increased in line with increase in the interest rate on the inferest bearing
portion of non-current liabilities (Refer Note 4).

Currency exchange losses arise (;n the Company’s net EUR exposure. This amounted to
USD 41.2 million loss in 2016 (2015: USD 76.5 million loss).

13. Taxation

The effective tax rate in 2016 is 0.54% (2015 0.33%) in comparison to the nominal
corporation tax rate in the Netherlands of 25.0%. The main reconciling items ate:

x Permanent differences arising from the participation exemption applied to the results
from financial fixed assets and related expenses (-27.4%);

% Permatent differences in currency exchange result due to the fiscal currency that is
different from the functional currency (2.3%); :

» Provisions and release for foreign taxes (0.7%);

« True-up differences of prior years (-0.1%).
The effective tax rate in 2016 is higher by 0.21% than in 2015, which is mainly due to the
aforementioned items.
14. . Employees and salary costs
The Company employed no personnel during 2016 or 2015 and, therefore inourred no salary
or related costs of employment.

15, Audit fees

The suditor’s fee disclosure has been included in the consolidated accounts of
Royal Dutch Shell plo, which are filed with the Chamber of Commerce in The Hague.

16, Proposed appropriation of result
To add the profit amounting to USD 670.3 million, to the other reserves.

Subsequent events . .

On the 31 May 2017 the Company acquited 97,560,975 shares in Canadian Natural
Resources Limited at fait market value as part of Shell Group’s divestment of the oil sands
interests in Canada, This acquisition was funded via an equity inj ection from the Company’s

parent.
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Building a better
worldng world

Independent auditor's report
To: shareholders and the board of directors of Shell Gas B.V.

Report on the audit of the financial statements 2016 included
i the annual report

Our opinion . g
We have audited the flnancial statements 2016 of Shell Gas B.V., based In 's-Gravenhage,

in our opinlon the accompanylng financlal statements glve a true and fair view of the financlal position
of Shell Gas'B.V. as at 31 December 2016 and of its result for 2016 In accordance with Part 9 of Book 2

of the Dutch Clvil Code,

The financlal statements comprise:
The balance sheet as at 31 December 2016

The profit and loss account for 2016 i
The notes comprising a summary of the accounting ppncles and other explanatory Information

Basls for our opinlon
We conducted our audit In accordance with Dutch law, tncluding the Dutch Standards on Auditing.

Our responslbliities under those standards are further described in the “Our responsibillties for the audit
of the flnanclal statements” section of our report,

We are independent of Shell Gas B.V. In accordance with the Verordening Inzake de onafhankelijkheld
van accountants blj assurance-opdrachten (VIO, Code of Ethics for Professtonal Accountants, a
regulation with respect to Independence) and other relevant Independence regulations In the
Netherlands. Furthermore we have complled with the Verordening gedrags- en beroepsregels

accountants (VGBA, Dutch Code of Ethics).

We belleve the audit evidence we have obtalned Js sufficlent and appropriate to provide a basls for our
opinion,

ieport on other information Included in the annual report

in addition to the financlal statements and our auditor's report thereon, the annual report contains other

information that conslsts of;
The management board’s report
Other Information pursuant to Part 9 of Book 2 of the Dutch Clvil Code

Based on the followIng procedures performed, we conclude that the other information:
Is consistent with the financlal statements and does not contaln material misstatements
Contains the Information as required by Part 9 of Book 2 of the Dutch CIvl Code
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Building a better
woridng world

We have read the other Information. Based on our knowledge and understanding obtalned through our
audit of the financlal statements or otherwise, we have consldered whether the other Information
contains material misstatements. By performing these procedures, we comply with the requirements of
Part 9 of Book 2 of the Dutch Civll Code and the Dutch Standard 720. The scope of the procedures
performed is less than the scope of those performed In our audlt of the financial statements,

Management Is responsible for the preparation of the other Informatlon, including the management
board's report in accordance with Part 9 of Book 2 of the Dutch Clvil Code and other information

pursuant to Part 9 of Book 2 of the Dutch Clvil Code,

Description of respensibilities for the financial statements

' Responsibllities of management for the financlal statements

Management Is responsible for the preparation and falr presentation of the financlal statements in
accordance with Part 9 of Book 2 of the Dutch Civil Code, Furthermore, management Is responsible for
such Internal control as management determines Is necessary to enable the preparation of the financial
statements that are free from materlal misstatement, whether due to fraud or error.

As part of the preparation of the financial statements, management Is responsible for assessing the
company's abllity to continue as a going concern, Based on the financlal reporting framework
mentioned, management should prepare the financlal statements using the golng concern basis of
accounting unless management elther Intends to liquldate the company or to cease operatlons, or has
no realistic alternative but to do so. Management should disclose events and circumstances that may
cast significant doubt on the company’s abllity to continue as a going concern In the financial

statements.

our fesponsibintles for the audit of the financlal statements
Our objective Is to plan and perform the audit assignment in a manner that allows us to obtaln sufficlent

and appropriate audlt evidence for our opinion.

Our audit has been performed with a high, but not absolute, level of assurance, which means we may not
have detected all material errors and fraud,

Misstatements can arise from fraud or error and are considered material if, individuatly or In the
aggregate, they couid reasonably be expected to Influence the economic decislons of users taken on the
basis of these flnanclal statements. The materlality affects the nature, timing and extent of our audit
procedures and the evaluation of the effect of Identified misstatements on our opinfon.

We have exerclsed professional Judgment and have maintained professional skepticlsm throughout the
audit, In accordance with Dutch Standards on Audlting, ethical requirements and independence

requirements.

Our audit inciuded e.g.,:
Identifying and assessing the risks of material misstatement of the financlal statements, whether due

to fraud or error, designing and performing audlt procedures responsive to those risks, and obtaining
audit evidence that Is sufficient and appropriate to provide a basis for our opinien. The risk of not
detecting a materlal misstatement resulting from fraud s higher than for one resulting from errar, as
fraud may Involve collusion, forgery, Intentlonal omissfons, misrepresentations, or the override of

internal control
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Obtalning an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate In the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the company's internal control

Evaluating the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management

Concluding on the appropriateness of management’s use of the golng concern basls of accounting,
and based on the audit evidence obtained, whether a materlal uncertainty exIsts related to events or
conditions that may cast significant doubt on the company’s abllity to continue as a golng concern.
if we conclude that a material uncertainty exists, we are required to draw attention In our auditor's
report to the related disclosures in the financlal statements or, If such disclosures are Inadeguate, to
modify our opinion, Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditlons may cause a company to cease to continue as a
going concern .
Evaluating the overall presentation, structure and content of the financlal statements, including the

disclosures
Evaluating whether the financial statements represent the underlying transactions and events In a

manner that achieves falr presentation

Because we are uitimately responsible for the oplnlen, we are also responsible for directing, supervising
and performing the group audit. In this respect we have determined the nature and extent of the audit
procedures to be carrled out for group entities. Declslve were the size and/or the risk proflie of the
group entitles or operations, On this basis, we selected group entities for which an audlt or revlew had to
be carrled out on the complete set of flnancial Informatlon or speclfic items.

.We communicate with management regarding, among other matters, the planned scope and timing of
the audit and slgnlificant audlt findIngs, including any significant findings In Internal control that we
Identify dggmg oufaudi . .. .

Ernst & Young Accountants LLP

signed by A.A, Heij
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The undersigned, T-
Notary at The Hague,
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ST van Qgc&c voiadl  Qan Lcesk,(, ,
¢ Netherlands, hereby certifies that the attached document in the

English language is a true and correct copy of the original Annual Report 2017 of Shell Gas B.V.

The Hague, this 94"day of April 2019

Gezien voor legalisatie van de handtekening
The uindersigned legalises the signature

vanjof  M.A. van de Laarschot

De minister van Buitenlandse Zaken, voor déze,
For the minister of Foreign Affairs,
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17 apr 2019 - 8. Slusser

Ministerie van Buitenlanidse Zaken

KLD393659

Legalisation

Seen for legalisation of the signature of

jhr.mr. F.J.M.I. van Rijckevorsel van Kessel
acting in the capacity of notary at 's-Gravenhage

Date: 16-04-2019
No.: 2019-1181

By me, Presiden
Haag,

The undersigined ks pilise the signature of

S. Stusses

of the Ministry of Foreign Affairs of the

Kingdom of the Netherlznds,

‘The Embgsay of Pakistan Is nat respensible for Lre of

No: 242 7/ VZ Dated: /8-09_20/ 7_J

The Hague
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