Company Number 00054485
THE COMPANIES ACT 1985 (as amended)
RESOLUTIONS
of
THE "SHELL" TRANSPORT AND TRADING COMPANY, PLC
{the “Company”}

At a duly convened Extraordinary General Meeting of the above-named Company
held on Tuesday 28 June 2005, the following resolutions were passed as special
resolutions:

“1.  THAT the capital of the Company be reduced by cancelling and
extinguishing all the First Preference shares of £1 each in the capital of the
Company (the "First Preference Shares"), in consideration for which there
shall be repaid to the holders of such First Preference Shares, whose names
appear on the register of members as such at the close of business on the
day preceding the effective date of the said reduction of capital, an amount
per First Preference Share caiculated as the-aggregate of the capital paid up
on such share together with:

(A}Y  apremium being the amount, if any, of the excess over the capital
paid up thereon of the average of the means of the daily quotations
of such share published in The Stock Exchange Daily Official List
during the six months immediately preceding the relevant date (the
relevant date being the date determined in accordance with Article
5(3) of the Articles of Assaciation of the Company) after deducting
from the mean on each day an amount equal to all unpaid arrears of
the fixed dividend thereon (whether earned or declared or not) down
to the iast preceding dividend payment date referred to in Article 4(1)
of the Articles of Association of the Company (save that in respect of
any day during the six months immediately preceding the relevant
date for which no quotations for such share were published in The
Stock Exchange Daily Official List, there shall, for the purposes of
this calculation, be substituted the price quoted by Datastream, an
information service provided by Thomson Financial, in respect of that
day); and

(B) the fixed dividend thereon down to the date of the repayment of the
capital.
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Conditional on the passing of resolution 1 above, THAT the capital of the
Company be reduced by cancelling and extinguishing all the Second
Preference shares of £4 each in the capital of the Company (the "Second
Preference Shares™, in consideration for which there shall be repaid to the
holders of such Second Preference Shares, whose names appear on the
register of members as such at the close of business on the day preceding
the effective date of the said reduction of capital, an amount per Second
Preference Share calculated as the aggregate of the capital paid up on such
share together with:

(A) apremium being the amount, if any, of the excess over the capitat
paid up thereon of the average of the means of the daily quotations
of such share published in The Stock Exchange Daily Official List
during the six months immediately preceding the relevant date (the
relevant date being the date determined in accordance with Article
5(3) of the Articles of Association of the Company) after deducting
from the mean on each day an amount equal to all unpaid arrears of
the fixed dividend thereon {whether earned or declared or not) down
to the fast preceding dividend payment date referred to in Article 4(1)
of the Articles of Asscciation of the Company, and

{B) the fixed dividend thereon down to the date of the repayment of the
capital.

THAT:

3.1  the Scheme of Arrangement dated 19 May 2005 between the
Company and the holders of Scheme Shares {(as defined in the
Scheme of Arrangement), a print of which has been produced to this
meeting and for the purposes of identification has been signed by the
chairman of this meeting, in ifs original form or with or subject to any
maodification, addition or condition approved or imposed by the High
Court {the "Scheme"), be approved and the directors of the Company
authorised 1o take all such action as they consider necessary ot
appropriate for carrying the Scheme into effect,

3.2 forthe purpose of giving effect to the Scheme in its originat form or
with or subject to any madification, addition or condition approved or
imposed by the High Court, the issued share capital of the Company
be reduced by cancelling and extinguishing all the Scheme Shares;




3.3  forthwith and contingently on the reduction of capital set out in
paragraph 3.2 above taking effect:

(A) the authorised share capital of the Company shall be
increased by:

A the creation of such number of ordinary shares of 25
pence each as shall be equal to the aggregate number
of Scheme Shares cancelied pursuant to paragraph
3.2 above less one; and

(i)  the creation of one dividend access share of 25 pence
having the rights attaching to it as set out in the
Articles of Association of the Company as they are
proposed to be amended in accordance with
paragraph 3.5 below (the "Dividend Access Share");
and '

" (B) the Company shali apply the reserve arising as a result of the
cancellation of the Scheme Shares in paying up in full at par:

@ the ordinary shares of 25 pence each created pursuant
to paragraph 3.3(A){i) above-and such ordinary shares
be allotted and issued, credited as fully paid and free
from alt liens, charges, encumbrances, rights of pre-
emption or any other third party rights of any nature
whatsoever, to Royal Dutch Shell and/or its
nominee(s); and

()  the Dividend Access Share and such Dividend Access
Share shall be aliotted and issued, credited as fully
paid and free from all liens, charges, encumbrances,
rights of pre-emption or any other third party rights of
any hature whatsoever, to Hill Samuel Offshore Trust
Company Limited in its capacity as trustee of the
Dividend Access Trust;

34 the directors of the Company be and they are hereby generally and
- unconditionally authorised, pursuant to and in accordance with
section 80 of the Companies Act, to allot the ordinary shares of 25
pence each created pursuant fo paragraph 3.3{A){()) above and the
Dividend Access Share, provided that.

{A) this authority shall be without prejudice to any subsisting
authority conferred on the directors of the Company under the
said section 80;

(B} the maximum number of shares which may be allotted
hereunder is the number of shares created pursuant to
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paragraph 3.3(A) above, and

©) this authority shall expire atthe conclusion of the next Annual
Generat Meeting of thé Company after the passing of the

resolution;

35 with effect from the passing of this resotution, the Shell Transport
Articles be hereby amended by the adoption and inclusion of the
following new article 5(A): .

Rights of the Dividend Access Share
5(A). (1) For the purposes of this Adticle 5(A)-

(@) te npvidend AGCESS Share" shall be the
dividend access share of 25 pence to be
created and issued pursuant 1o the Scheme;

) "Royal Dutch Shell' means Roya! Dutch Shell
pic, a company incorporated in England and
Wales (company number 04366849) whose

registered office is at Shell Centre, London
SE1 TNA, UK and whose neadquarters are at
Carel van Bylandtiaan 30, 2506 HR The
Hague, The Netheriands;

{c) “Royal Dutch Shell "B" Shates" means the

proposed 1o be offered o holders of Ordinary
shares inthe Gompany (and nolders of pearer
warrants) pursuant to the Scheme; and

(d) ngcheme” means the scheme of arrangement
dated 19 May 2005 under section 425 of the
Companies Act 1985 petween the Company

and the Relevant Holders {(as defined in the
Scheme), in its original form of with or subject
10 any modification, addition of condition
approved or imposed by the High Court of
Justice of Engtand and WWales.

2 The Dividend Access share shall have the sollowing
rights and restrictions:

(@ ©Ona distribution of assets of the Company
among it shareholders on @ winding up, the
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holder of the Dividend Access Share will be
entitled to receive an amount equal to the
aggregate of the capital paid up or credited as
paid up on the Dividend Access Share. As
regards such right, the Dividend Access Share
shall rank in priority to the Ordinary shares.

The holder of the Dividend Access Share will be
entitled to receive, by way of dividend, such
profits of the Company as the Directors may, in
their absolute discretion, resolve under the
Articles to be distributed by way of dividend on
the Dividend Access Share but behind the First
Preference shares and the Second Preference
shares.

The holder of the Dividend Access Share will
not be entitled to receive notice of or attend or
speak or vote (whether on a show of hands or
on a poll) at general meetings of the Company
or at any meseting of any class of shareholders
of the Company.

Subject to the Companies Act 1985, the
Company will have the right at any time fo
redesm the Dividend Access Share {provided
that it is credited as fully paid) at a price equal
to its nominal value (to be paid on such date as
the Directors shall select as the date of
redemption) without the reguirement to give
notice to the holder of the Dividend Access
Share. if the holder of the Dividend Access
Share fails or refuses to surrender the share
certificate or indemnity for such Dividend
Access Share (or fails or refuses to accept the
redemption money payable in respect of it), the
Company will pay the redemption money to 2
nominee for the holder of the Dividend Access
Share appointed by Royal Dutch Shell but,
nevertheless, the Dividend Access Share wilt
be redeemed and canceiled by the Company
and the Company will have no further
obligation whatsoever to the holder of the
Dividend Access Share.

The Dividern Access Share will not be
redeemed otherwise than out of distributable
profits or the proceeds of a fresh issue of
shares made for the purposes of the
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redemption cr out of capital to the extent
pemitted by the Companies Act 1985.

B The Dividend Access Share will not be
transferable except with the prior written
approval of Royal Dutch Shell.

(3)  Notwithstanding Article 14, the rights attached to the
Dividend Access Share can be varied if this is
approved either in writing by shareholders holding at
feast three-quarters of the issued Ordinary shares of
the Company by amount (excluding any Ordinary
shares held as treasury shares) or by an extraordinary
resoiution passed at a separate general meeting of the
holiders of Ordinary shares and, for the avoidance of -
doubt, any variation to the rights attached {o the
Dividend Access Share so approved shall not require
the approval of the holder of the Dividend Access
Share.

(4)  No dividend shall be declared on the Dividend Access
Share which would result in the aggregate amount of
dividends-declared on the Dividend Access Share in
any financial year of the Company exceeding €3.3
billion. in addition, no dividend shall be deciared on
the Dividend Access Share in respect of a period
which would result in the aggregate amount of
dividends declared on the Dividend Access Share in
respect of that period exceeding the aggregate
amount of dividends declared by Royal Dutch Shell on
the Royal Dutch Shell "B" Shares in respect of that
same period.";

with effect from the passing of this resolution, the Shell Transport
Articles be hereby amended by the adoption and inclusion of the
following new article 60{A): '

"The Scheme

80(A). With effect on and from the date on which the Scheme
becomes effective in accordance with jts terms, all
entitiements to Ordinary shares arising under any outstanding
bearer warrants shall be cancelled. For the purpose of this
Article B0{(A), "Scheme™ means the scheme of arrangement
dated 19 May 2005 under section 425 of the Companies Act
1985 between the Company and the Relevant Holders (as
defined in the Scheme), in its original form or with or subject
fo any modification, addition or condition approved or imposed
by the High Court of Justice of England and Wales.";
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with effect from the passing of this resolution, the Shell Transport
Articles be hereby amended by the adoption and inclusion of the
following new article 168:

"SCHEME OF ARRANGEMENT
168. (1)  Forthe purposes of this Article 168:

{a)  unless otherwise defined herein, expressions
defined in the Scheme shall have the same
meaning in this Article;

{b) "Order Date" means the date on which the
- order of the High Court of Justice in England
and Wales sanctioning the Scheme is made or,
if later, the date on which such order is
expressed to take effect;

{c) "Royal Dutch Shelf” means Royal Dufch Shell
plc, a company incorporated in England and
Wales (company number 04366848} whose
registered office is at Shell Centre, Londen
SE1 7NA, UK and whose headquarters-are at
Carel van Bylandflaan 30, 2596 HR The
Hague, The Netherlands;

{d) "Royal Duich Sheil "B" Shares” means the
class B shares with a nominal value of €0.07
each in the capital of Royal Dutch Shell, which
have the rights set out in the Articles of
Association of Royal Dutch Sheli and which are
proposed to be offered to holders of Ordinary
shares in the Company {and holders of bearer
warranis) pursusand to the Scheme; and

() "Scheme" means the scheme of arrangement
dated 19 May 2005 under section 425 of the
Companies Act 1985 between the Company
and the Relevant Holders (as defined in the
Scheme)}, in its original form or with or subject
fo any modification, addition or condition
approved or imposed by the High Court of
Justice of England and Wales.

(2)  Notwithstanding any other provision of these Articles, If
the Company issues any Ordinary shares (other than
to Royal Dutch Shelf) on or after the Voting Record
Time and prior to 6.00 p.m. on the day before the
Order Date, such Ordinary shares shall be issued
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{6)

subject to the terms of the Scheme and the holder or
holders of such Ordinary shares shall be bound by the
Scheme accordingly.

Subject to and with effect from the Effective Date, if,
following the Scheme Record Time, any Ordinary
shares are issued to any person (a "New Member")
other than Royal Dutch Shell and/or its nominee(s)
and/or any member of Royal Dutch Shell's group, they
will be aflotted and issued on terms that they must be
immediately fransferred to Royal Dutch Shell and/or its
nominee(s) in consideration for, and conditional on,
the issue to the New Member of such number of Royal
Dutch Shell "B" Shares as that member would have
been entitied to had each Ordinary share transferred
to Royal Dutch Sheli and/or its nominee(s) hereunder
been a Scheme Share, subject to paragraph (8) of this
Article.

Subject to and with effect from the Effective Date, i,
after the Order Date and at any time on or before the
date falling six months after the Order Date, any
Ordinary shares (including Ordinary shares issued on
or after the Order Date) are transferred to any person
(a "Transferee Member") other than Royal Dutch Shell
and/or its nomines(s) and/or any member of Royal
Dutch Shefl's group, they will be transferred on terms
that they must be immediately re-transferred to Royal
Dutch Shell and/or its nominee(s) in consideration for,
and conditional on, the issue to the Transferee
Member of such number of Royal Dutch Shell "B"
Shares as that Transferee Member would have been
entitied to had each Ordinary share re-transferred to
Royal Duich Shell and/or its nominee(s) hereunder
been a Scheme Share, subject to paragraph (6) of this
Article.

The Royal Dutch Shell "B" Shares issued pursuant to
paragraph (3) or (4) of this Article shail be credited as
fully paid and shall rank equally in ail respects with all
other Royal Dutch Shell "B" Shares in issue at the time
and be subject to the Memorandum and Articles of
Association of Royal Dutch Shell.

The number of Royal Dutch Shell "B" Shares to be
issued to a New Member or a Transferee Member
under this Article 168 ray be adjusted by the Direclors
in such manner as the auditors of the Company may
determine to be appropriate on any reorganisation or
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material alteration (including, without limitation, any
sub-division and/or consolidation) of the share capital
of either the Company or Royal Dutch Shell carried out
on or after the Effective Date.

No fraction of a Royal Dutch Shell "B" Share shall be
allotted pursuant to this Article, but fractions of Royal’
Dutch Shefl "B" Shares will be aggregated and sold in
the market on behalf of the persons entitied thereto
and the net proceeds of sale (after the deduction of all
éxpenses and commissions in connection with such
sale) shall be paid to such persons in accordance with
their fractional entittements.

To give effect to any such transfer required by this
Article 168, the Company may appoint any person to
execute and deliver as transferor a form or instructions
of transfer on behalf of the New Member or the
Transferee Member (as applicabie) in favour of Royal
Dutch Shell and/or its nominee(s) and to agree for and
on behalf of the New Member or the Transferee
Member (as applicable) to become a member of Royal
Dutch Shell. Pending the registration of Royal Dutch
Shell and/or its nominee(s} as the holder of any share
to be transferred pursuant to this Article 1 68, Royal
Dutch Shell and/or its nominee(s) shall be empowered
to appoint a person nominated to act as attorney on
behalf of the New Member or the Transferee Member
(as applicable) in accordance with such directions as
Royal Dutch Shelt may give in refation to any dealings
with or disposal of such shares (or any interest
therein), exercising any rights attached thereto or
receiving any distribution or other benefit accruing or
payabie in respect thereof and, if a person is so
appointed to act as attorney, the New Member or the
Transferee Member (as applicabie) shall not be
entitled to exercise any rights attaching thereto except;

(@) tothe extent that the person appointed to act
as attorney fails {o act in accordance with the
instructions of Royal Dutch Shell; and

(b)  injaccordance with the directions of Royal
ch Shell.” '
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