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BG Group Employee Shares Trustees Limited

Directors' report for the year ended 31 December 2018

The Directors present their report and the financial statements of BG Group Employee Shares
Trustees Limited (also referred to as the “Company™) for the year ended 31 December 2018. The
Company has taken advantage of the small companies' exemption available under section 4§5A and
414B of the Companies Act 2006 and has not prepared a strategic report nor given certain disclosures
in the Directors’ report from which it is exempt.

The Company is one of the entities within the "Shell Group". In this context the term "Shell Group"
and "Companies of the Shell Group" or "Group companies" means companies where Royal Dutch
Shell ple, either directly or indirectly, is exposed to, or has rights to, variable returns from its
involvement with the Company and has the ability to affect those returns through its power over the
Company. Companies in which Group companies have significant influence but not control are
classified as "Associated companies”. Royal Dutch Shell plc, a company incorporated in England and
Wales, is known as the "Parent Company" of the Shell Group. In this report "Shell", "Shell Group"
and "Royal Dutch Shell" are sometimes used for convenience where references are made to Royal
Dutch Shell and its subsidiaries in general. These expressions are also used where no useful purpose is
served by identifying the particular company or companies.

The Directors’ report and audited financial statements of the Company have been prepared in
accordance. with the Companies Act 2006.
Directors of the Company

The Directors, who held office during the year, and to the date of this report were as follows:
M. J. Ashworth
Shell Corporate Director Limited
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BG Group Employee Shares Trustees Limited

Directors' report for the year ended 31 December 2018 (continued)

Statement of Directors' responsibilities

‘The Directors acknowledge their responsibilities for preparing the Directors' report and the
Company's financial statements in accordance with applicable laws and regulations.

Company law requires the Directors ta prepare financial statements for each financial year. Under that
law the Directors have elected to prepare the financial statements in accordance with United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice), including FRS
101 'Reduced Disclosure Framework' ('FRS 101'). Under company law the Directors must not
approve the financial statements unless they are satisfied that they give a true and fair view of the state -
of affairs of the Company and of the profit or loss of the Company for that period. In preparing these
financial statements, the Directors are required to: '

+ select suitable accounting policies and apply them consistently;
+ make judgements and accounting estimates that are reasonable and prudent;

+ state whether United Kingdom Accounting Standards have been followed, subject to any material
departures disclosed and explained in the financial statements; and

 prepare the financial statements on a going concern basis unless it is inappropriate to presume that
the Company will continue in business.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the Company's transactions and disclose with reasonable accuracy at any time the financial
position of the Company and enable them to ensure that the financial statements comply with the
Companies Act 2006. They are also responsible for safeguarding the assets of the Company and hence
for taking reasonable steps for the prevention and detection of fraud and other irregularities.

Disclosure of information to the auditor

Each Director has taken steps that they ought to have taken as a Director in order to make themselves
aware of any relevant audit information and to establish that the Company's auditor is aware of that
information. The Directors confirm that there is no relevant information that they know of and of
which they know the auditor is unaware.

29 AprdL Q0=
Approved by the Board on .............c.... and signed on its behalf by:

M. J. Ashworth
Director
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Independent Auditor’s report to the Member of BG Group Employee Shares Trustees Limited

Opinion

We have audited the financial statements of BG Group Employee Shares Trustees Limited (the
"Company") for the year ended 31 December 2018, which comprise the Profit and loss account,
Balance sheet, Statement of changes in equity, and the related notes 1 to 7, including a summary of
significant accounting policies. The financial reporting framework that has been applied in their
preparation is applicable law and United Kingdom Accounting Standards, including FRS 101
"Reduced Disclosure Framework" (United Kingdom Generally Accepted Accounting Practice).

In our opinion the financial statements:

+ give a true and fair view of the state of the Company's affairs as at 31 December 2018 and of its
result for the year then ended;

+ have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and

+ have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK))
and applicable faw. Qur responsibilities under those standards are further described in the Auditor’s
responsibilities for the audit of the financial statements section of our report. We are independent of
the Company in accordance with the ethical requirements that are relevant to our audit of the financial
statements in the UK, including the FRC’s Ethical Standard, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

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

Conclusions relating to going concern

We have nothing to report in respect of the following matters in relation to which the ISAs (UK)

require us to report to you where:

+ the Directors’ use of the going concern basis of accounting in the preparation of the financial
statements is not appropriate; or

» the Directors have not disclosed in the financial statements any identified material uncertainties
that may cast significant doubt about the Company’s ability to continue to adopt the going concern
basis of accounting for a period of at least twelve months from the date when the financial
statements are authorised for issue.
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Independent Auditor’s report to the Member of BG Group Employee Shares Trustees Limited
(continued)

Other information

The other information comprises the information included in the annual report set out on pages | to 2,

- other than the financial statements and our auditor's report thereon. The Directors are responsible for

the other information.

Our opinion on the financial statements does not cover the other information and, except to the extent
otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with
the financial statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated. If we identify such material inconsistencies or apparent material misstatements, we are
required to determine whether there is a material misstatement in the financial statements ot a material
misstatement of the other information. If, based on the work we have performed, we conclude that
there is a material misstatement of this other information, we are required to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006

In.our opinion, based on the work undertaken in the course of the audit:

+ the information given in the Directors' report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

+ the Directors' report has been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception

In the light of our knowledge and understanding of the Company and its environment obtained in-the
course of the audit, we have not identified material misstatements in the Directors' repott.

We have nothing to report in respect of the following matters where the Companies Act 2006 requires
us to repott to you if, in our opinion:

+ adequate accounting records have not been kept, or returns adequate for our audit have not been
received from branches not visited by us; or

+ the financial statements are not in agreement with the accounting records and returns; or
+ certain disclosures of Directors' remuneration specified by law are not made; or
+ we have not received all the information and explanations we require for our audit; or

+ the Directors were not entitled to take-advantage of the small companies' exemptions in preparing
the Directors' report and from the requirement to prepare a Strategic report.

Page 4



Independent Auditor’s report to the Member of BG Group Employee Shares Trustees Limited
(continued)

Responsibilities of Directors

As explained more fully in the Statement of Directors' responsibilities set out on page 2, the Directors
are responsible for the preparation of the financial statements and for being satisfied that they give a
true and fair view, and for such internal control as the Directors determine is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, the Directors are responsible for assessing the Company's ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the Directors either intend to liquidate the Company or
to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditot’s report that
includes our opinion, Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with ISAs (UK) will always detect a material misstatement when it
exists. Misstatements can arise from fraud or ervor and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence the economic decisions of users taken
on the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the
Financial Reporting Council’s website at https://www.frc.org.ul/auditorsresponsibilities. This
description forms part of our auditor’s report.

Use of our report

This report is made solely to the Company’s member, as a body, in accordance with Chapter 3 of Part
16 of the Companies Act 2006. Our audit work has been undertaken so that we might state to the
Company’s member those matters we are required to state to them in an auditor's report and for no
other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the Company and the Company’s member as a body, for our audit work, for this
report, or for the opinions we have formed.

Neil Warnock (Senior Statutory Auditor)
For and on behalf of Ernst & Young LLP, Statutory Auditor
Belfast

.............................
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BG Group Employee Shares Trustees Limited

Profit and loss account for the year ended 31 December 2018

The Company has not traded during the financial year, no income has accrued (2017: £nil) and
incurred no expenditure (2017: £nil). Consequently, during the year, the Company has made neither a
profit nor a loss (2017: £nil) and nor was there any comprehensive income (2017 £nil). Therefore, a
separate statement of comprehensive income has not been presented.
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BG Group Employee Shares Trustees Limited

(Registration number: 03167150)
Balance sheet as at 31 December 2018

2018 ' 2017
Note £ £
Current assets
Debtors 5 15,275 15,308
Creditors: amounts falling due within one year 6 (15,274) (15,307)
Net assets [ i
Equity
Called up share capital 7 I 1
Total equity i 1

‘The (financial statements on pages 6 to 13 were authorised for issue by the Board of Directors on
K9 AP\ 22 and signed on its behalf by:

M. J. Ashworth
Director
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BG Group Employee Shares Trustees Limited

Statement of changes in equity for the year endéd 31 December 2018

Called up
Share Capital Total
£ £
Balance as at 01 January 2017 ! 1
Balance as at 31 December 2017 1 1
Balance as at 01 January 2018 1 1
Balance as at 31 December 2018 1 {
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BG Group Employee Shares Trustees Limited

Notes to the financial statements for the year ended 31 December 2018

General information

The Company is a private company limited by share capital incorporated in England and Wales.
The address of its registered office is: Shell Centre, London, SEI 7NA, United Kingdom,

1 Accounting policies
Basis of preparation

These financial statements were prepared in accordance with Financial Reporting Standard 101
Reduced Disclosure Framework, which involves the application of International Financial Reporting
Standards (“IFRS”) with a reduced level of disclosure. The financial statements have been prepared
under the historical cost convention, except for certain items measured at fair value, and in accordance
with the Companies Act 2006.

As applied to the Company, there are no material differences between EU endorsed IFRS and [FRS as
issued by the International Accounting Standards Board.

The accounting policies have been consistently applied.
New standards applied

The adoption of [FRS 9 and IFRS 15 has had no material impact on the Company’s retained earnings
or balance sheet as at 1 January 2018.

The preparation of financial statements in conformity with FRS 101 requires the use of certain critical
accounting estimates. [t also requires management to exercise its judgement in the process of applying
the Company’s accounting policies. The areas involving a higher degree of judgement or complexity,
or areas where assumptions and estimates are significant to the financial statements are disclosed in
note 2,

The following exemptions from the disclosure requirements of [FRS have been applied in the
preparation of these financial statements, in accordance with FRS 101:

- IFRS 7, ‘Financial Instruments: Disclosures’

- Paragraphs 91 to 99 of IFRS 13, ‘Fair value measurement’ (disclosure of valuation techniques and
inputs used for fair value measurement of assets and liabilities)

- Paragraph 38 of [AS 1, ‘Presentation of financial statements’ comparative information requirements
in respect of paragraph 79(a)(iv) of lAS | 'Presentation of financial statements'
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BG Group Employee Shares Trustees Limited

Notes to the financial statements for the year ended 31 December 2018 (continued)

1 Accounting policies (continued)

- The following paragraphs of IAS 1, ‘Presentation of financial statements’:
(i) 10(d), (statement of cash flows);
(ii) 10(f) (a balance sheet as at the beginning of the preceding period when an entity applies an
accounting policy retrospectively or makes a retrospective restatement of items in its financial
statements, or when it reclassifies items in its financial statements);
(iii) 16 (statement of compliance with all [FRS);
(iv) 38A (requirement to present a minimum of two statements for each of the primary financial
statements, including cash flow statements and related notes);
(v) 38B-D (additional comparative information);
(vi) 40A-D (requirements for a third balance sheet);
(vii) 111 (cash flow statement information); and
(viit) 134-136 (capital management disclosures)

- 1AS 7, ‘Statement of cash flows’

- Paragraph 30 and 31 of IAS 8 ‘Accounting policies, changes in accounting estimates and errors’
(requirement for the disclosure of information when an entity has not applied a new TFRS that has
been issued but is not yet effective)

- Paragraph 17 and 18A of IAS 24, ‘Related party disclosures’ (key management compensation)

- The requirements in TAS 24, ‘Related party disclosures’ to disclose related party transactions entered
into between two or more wholly owned members of a group.

Consolidation

The immediate parent company is BG Energy Holdings Limited.

The ultimate parent company and controlling party is Royal Dutch Shell ple, which is incorporated in
England and Wales. Royal Dutch Shell plc is the parent undertaking of the smallest and largest group
to consolidate these accounts.

The consolidated accounts of Rayal Dutch Shell plc are available from:

Royal Dutch Shell plc

Tel: +31 888 800 844

email: order@shell.com

Registered office: Shell Centre, London, SET 7TNA

Foreign currency translation
(1) Functional and presentation currency

Ttems included in the financial statements of the Company are measured using the currency of the
primary economic environment in which the Conipany operates (‘the functional currency’). The
financial statements are presented in 'Pounds Sterling' (£), which is also the Company’s functional
currency.
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BG Group Employee Shares Trustees Limited

Notes to the financial statements for the year ended 31 December 2018 (continued)

I Accounting policies (continued)
Foreigu currency translation (continued)
(i1) Transaction and balances

Income and expense items denominated in foreign currencies are translated into £ at the rate ruling on
their transaction date.

Monetary assets and liabilities recorded in foreign currencies have been expressed in £ at the rates of
exchange ruling at the year end. Differences on translation are included in the profit and loss account.
Non-monetary assets and liabilities denominated in a foreign currency are translated using exchange
rates at the date of the transaction. No subsequent translations are made once this has occurred.

Financial instruments

Financial Assets

Financial assets are classified at initial recognition and subsequently measured at aniortised cost, fair
value through other comprehensive income (FVOCI) or fair value through profit or loss (FVTPL).
The classification of financial assets is determined by the contractual cash flows and where applicable
the business model for managing the financial assets.

A financial asset is measured at amortised cost if the objective of the business model is to hold the
financial asset in order to collect contractual cash flows and the contractual terms give rise to cash
flows that are solely payments of principal and interest. Financial assets at amortised cost are initially
recognised at fair value plus or minus transaction costs that are directly attributable to the acquisition
or issue of the financial asset. Subsequently the financial asset is measured using the effective interest
method less any impairment. Gains and losses are recognised in profit or loss when the asset is
derecognised, modified or impaired.

Impairment of financial assets

The impairment requirements for expected credit losses are applied to financial assets measured at
amortised cost, financial assets measured at FVOCI and financial guarantees contracts to which IFRS
9 is applied and that are not accounted for at FVTPL and lease receivables under IFRS 15 that give
rise to a conditional right to consideration. If the credit risk on the financial asset has increased
significantly since initial recognition, the loss allowance for the financial asset is measured at an
amount equal to the lifetime expected credit losses. In other instances, the loss allowance for the
financial asset is measured at an amount equal to the twelve month expected credit losses (ECLSs).
Changes in loss allowances are recognised in profit and loss. For trade debtors that do not contain a
significant financing component, the simplified approach is applied recognising expected lifetime
credit losses from initial recognition.

Financial Liabilities

Financial liabilities are measured at amortised cost, unless they are required to be measured at
FVTPL, such as instruments held for trading, or the Company has opted to measure them at FVTPL.
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BG Group Employee Shares Trustees Limited

Notes to the financial statements for the year ended 31 December 2018 (continued)

1 Accounting policies (continued)

Netting off policy

Balances with other companies of the Shell Group are stated gross, unless both of the following
conditions are met:

« Currently there is a legally enforceable right to set off the recognised amounts; and

« There is intent either to settle on a net basis, or to realise the asset and settle the liability
simultaneously.

2 Critical accounting judgements and key sources of estimation uncertainty

Estimates and judgements are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to. be reasonable under the
circumstances. :

The Company makes estimates and assumptions concerning the future. The resulting accounting
estimates will, by definition, seldom equal the related actual results. The estimates and assumptions
that have a significant risk of causing a material adjustment to the carrying amounts of assets and
liabilities within the next financial year are addressed below.

Provision for expected credit losses of debtors

For intra-group debtors, the Compzfny uses an internal credit rating to determine the probability of
default. Internal credit ratings are based on methodologies adopted by independent credit rating
agencies. ‘

3 Operating result

The Company has no income and under the provisions of the Trust Rules, all costs and expenses of
the trustees (excluding the audit fee) are met by the immediate parent company, BG Energy Holdings
Limited.

The Cotpany had no employees during 2018 (2017: none).

None of the Directors received any emoluments (2017: none) in respect of their services to the
Company.

4 Auditor's remuneration

The Auditor’s. remuneration of £1,534 (2017: £2,113) in respect of the statutory audit was borne by
another Group undertaking for both the current and preceding years.

Fees paid to the Company’s auditor and its associates for non-audit services to the Company itself are
not disclosed in the individual financial statements of the Company because the Royal Dutch Shell plc
consolidated financial statements are required to disclose such fees on a consolidated basis.
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BG Group Employee Shares Trustees Limited

Notes to the financial statements for the year ended 31 December 2018 (continued)

5 Debtors

Debtors: amounts due within one year

2018 2017
£ £

Amounts owed by Group undertakings:
Parent undertakings . 15,275 15,308
15,275 15,308

Amounts owed by parent undertakings are unsecured, interest free and are repayable on demand.

No assets were assessed as credit impaired. The Company has recorded all financial assets at
amortised cost.

6 Creditors: amounts falling due within one year

2018 2017

£ £

Unclaimed dividends owed to participants 15,274 15,307
15,274 15,307

El

The creditors represent dividends declared to participants in the Profit Sharing Scheme who have
not claimed the dividend.

The Company has recorded all financial liabilities at amortised cost.

7 Called up share capital

Allotted, called up and fully paid shares

2018 2017
No. £ No. £

Issued share capital of £ each ] i ] 1
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