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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
IT CONTAINS PROPOSALS RELATING TO DIVERSIFIED ENERGY COMPANY PLC ON 
WHICH YOU ARE BEING ASKED TO VOTE. 

The definitions used throughout this document are set out on page 13 of this document. 

If you are in any doubt about the contents of this document or what action you should take, you are 
recommended to seek your own personal financial advice from an appropriately qualified independent 
adviser authorised under the Financial Services and Markets Act 2000 if in the United Kingdom or 
otherwise regulated under the laws of your own country. 

If you have recently sold or transferred all of your Shares in the Company, please forward this 
document, together with any accompanying documents, as soon as possible either to the purchaser or 
transferee or to the person who arranged the sale or transfer so they can pass these documents to the 
person who now holds the Shares. 

  

DIVERSIFIED ENERGY COMPANY PLC 
(incorporated in England and Wales with registered number 09156132) 

Notice of General Meeting 
  

This document should be read in its entirety. Your attention is drawn to the ‘Letter from the Chair’ of 
the Company set out on page 5 of this document. Your Board is unanimously recommending that you 
vote in favour of the Resolutions set out in the notice of General Meeting referred to below. 

Notice of the General Meeting of the Company to be held at the offices of FTI Consulting, 200 
Aldersgate, Aldersgate Street, London, EC1A 4HD, United Kingdom at 2 p.m. (UK time) on 27 
February 2023 is set out in this document. 

Shareholders will find enclosed a Form of Proxy for use at the General Meeting. To be valid for use at 
the General Meeting, the Form of Proxy must be completed and returned, in accordance with the 
instructions printed thereon, to the Company’s share registrar, Computershare Investor Services PLC, 
The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom as soon as possible and, in any 
event, to arrive by 2 p.m. (UK time) on 23 February 2023. The completion and return of a Form of 
Proxy will not preclude Shareholders from attending and voting in person at the General Meeting should 
they subsequently wish to do so. 

The Board encourages shareholders to watch the Company’s website (www.div.energy) and 
regulatory news services for any updates in relation to the General Meeting that may need to be 
provided. 

Shareholders should submit their votes via proxy as early as possible. Further instructions on 
completion of the form of proxy are set out in the ‘Notes’ section of this document. CREST members 
may also vote electronically through the CREST electronic proxy appointment service. In addition, 
Forms of Proxy can also be submitted by Shareholders electronically (even outside CREST) by visiting 
www.investorcentre.co.uk/eproxy or emailing a scanned copy of the signed personalised Form of Proxy 
to externalproxyqueries@computershare.co.uk. Please contact the Computershare helpline on +44 
(0)370 702 0151 for any further guidance. 

YOU ARE REQUESTED TO COMPLETE AND RETURN THE ENCLOSED FORM OF 
PROXY IN ACCORDANCE WITH THE INSTRUCTIONS HEREIN. 

Your attention is drawn to explanatory notes at the end of this document. 
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Copies of this document will be available free of charge during normal business hours on weekdays 
(excluding Saturday, Sunday and public holidays) from the date hereof until 27 February 2023 from the 
Company’s Registered Office. Copies will also be available to download from the Company’s website 
at https://ir.div.energy/reports-announcements.  

This document does not constitute an offer to sell or the solicitation of an offer to buy Shares in the 
United States or in any jurisdiction in which, or to any persons to whom, such offering, solicitation or 
sale would be unlawful. The Shares have not been, and will not be, registered under the U.S. Securities 
Act of 1933, as amended (the “Securities Act”) or the securities laws of any state or other jurisdiction 
of the United States. The shares may not be offered or sold in the United States absent registration or 
an applicable exemption from the registration requirements of the Securities Act.  
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EXPECTED TIMETABLE 

Event Date 

 2023 

Placing of the New Shares  8 February 

Admission of the Firm Shares  8 a.m. on 14 February 

Latest time and date for receipt of Forms of 
Proxy for the General Meeting 

2 p.m. (UK time) on 23 February 

Time and date of General Meeting 2 p.m. (UK time) on 27 February 

Admission of the Conditional Shares 8 a.m. on 28 February 

Notes: 

1. Each of the times and dates above are indicative only and are subject to change. If any of the above times and/or 
dates change, the revised times and/or dates will be notified by the Company to Shareholders by announcement 
through a regulatory information service.  

2. All of the above times refer to London time unless otherwise stated. 
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KEY STATISTICS 

 

Number of Existing Shares 

 

842,965,753 

Number of New Shares, comprising: 128,444,000 

Number of Placing Shares 126,737,763 

Number of Retail Shares 1,706,237 

Number of Firm Shares, comprising: 84,212,278 

Number of Firm Placing Shares 83,093,610 

Number of Firm Retail Shares 1,118,668 

Number of Conditional Shares, comprising: 44,231,722 

Number of Conditional Placing Shares 43,644,153 

Number of Conditional Retail Shares 587,569 

Enlarged Issued Share Capital 971,409,753 

New Shares as a percentage of the Enlarged Share 
Capital  

13.2% 

Issue Price £1.05 

Gross proceeds from the Capital Raise £134.9 million ($163 million) 

Estimated net proceeds from the Capital Raise £129.4 million ($156.4 million) 
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LETTER FROM THE CHAIR 

Registered in England and Wales No: 09156132 

Directors Registered Office 
  
David Edward Johnson  
Robert “Rusty” Russell Hutson Jr.  
Bradley Grafton Gray  
Martin Keith Thomas  
David Jackson Turner, Jr.  
Sylvia Kerrigan  
Kathryn Klaber 
Sandra (Sandy) Mary Stash  
 

4th Floor Phoenix House,  
1 Station Hill, Reading,  

Berkshire, 
United Kingdom, RG1 1NB 

 9 February 2023 

 
Dear Shareholders, 

Capital Raise of, in aggregate, 128,444,000 New Shares  
at £1.05 per New Share  

 
and 

 
Notice of General Meeting 

On behalf of the Board, I am writing to all Shareholders in regard to the Group’s proposed acquisition 
of approximately 150 net operated wells over some 33,700 acres in the Cotton Valley and Haynesville 
region of Texas, adjacent to existing Central Region assets acquired in the previous Indigo, Tanos and 
East Texas Acquisitions as well as related midstream infrastructure (the “Assets”) in the Central Region 
(“Proposed Acquisition”) and the Capital Raise as announced by the Company on 8 February 2023. 

The purpose of this document is to explain the background to and reasons for the Capital Raise, why 
the Directors consider the Capital Raise to be in the best interests of the Company and its Shareholders 
as a whole and why the Directors unanimously recommend that you vote in favour of the Resolutions 
to be proposed at the General Meeting, notice of which is set out at the end of this document. 

Proposed Acquisition 

The Company has executed a purchase agreement with Tanos Energy Holdings II LLC (“Tanos”) to 
acquire the Assets. The Assets complements the Group’s Cotton Valley and Haynesville upstream 
assets and related facilities in the states of Louisiana and Texas acquired from Tanos in 2021. The 
consideration for the Assets, should the Proposed Acquisition proceed, is expected to be US$250 
million, prior to customary closing adjustments (the “Consideration”). The Consideration excludes $7 
million upward purchase price adjustment for hedge positions to be acquired from Tanos with a value 
of approximately $10 million, as at 27 January 2023. The Company would be required, in certain 
circumstances, to pay a break fee of US$7.5 million to Tanos in the event of termination of the purchase 
agreement owing to a breach of certain obligations by the Company. 
 
The Proposed Acquisition is subject to ongoing due diligence, which the Company will complete to its 
satisfaction prior to confirming the final terms (including Consideration), and is also subject to various 
other conditions. There can be no certainty that the Proposed Acquisition will proceed. The Capital 
Raise is not conditional on the completion of the Proposed Acquisition. The Proposed Acquisition is 
expected to close on 1 March 2023 (the “Closing Date”). Should the Proposed Acquisition proceed, it 
is expected to have a deemed effective date of 1 February 2023 (the “Effective Date”).   
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The Assets are adjacent to the existing Central Region assets of the Company previously acquired in 
the Indigo, Tanos and East Texas acquisitions and demonstrates the Company’s ability to create scale 
in the focus area rapidly. The average operated working and net revenue interests of the wells within 
the Assets is 96% and 73% respectively. The proximity of the Assets to the Company’s existing Central 
Region acreage increases scale and density in the region which is expected to improve unit cost metrics.  
 
The Assets have current net production of approximately 17 MBoepd (101 MMcfepd), of which 76% 
is natural gas, represent an approximate 12% increase to the Company’s December 2022 Exit Rate Net 
Production (as adjusted for downtime attributable to the impact of Winter Storm Elliot) and estimated 
PDP Reserves of approximately 25 MMBoe (152 Bcfe). Based on the Company’s preliminary 
assessment, at the Effective Date, the Assets have a PDP pre-tax PV10 of US$312 million based on 
NYMEX strip as of 12 January 2023. 
 
The NTM EBITDA Margin for the PDP Wells for the period ended 31 January 2023 is estimated to be 
approximately 80%, before any synergies and based on the historical cost structure using NYMEX strip 
as of 12 January 2023. Given a largely variable cost base, the Company expects this to remain a high-
margin business. Key cost metrics for the Assets (excluding synergies) include a US$0.30 – 
0.40/MMBtu net gas differential discount (inclusive of index differentials and marketing deducts) and 
an estimated cash operating cost of US$0.85 – 0.95/Mcfe. Based on forecast production and current 
pricing and historical cost structure using NYMEX strip as of 12 January 2023, NTM EBITDA for the 
twelve month period ended 31 January 2024 attributable to the Assets will be approximately US$107 
million, excluding longer-term synergies that the Company expects to be able to realise, which 
represents an approximate multiple of 2.3x of the estimated NTM EBITDA of the PDP Wells for the 
period ended 31 January 2024.  
 
The wells included within the Proposed Acquisition have a simple-average well age of 13 years (with 
a production-weighted average well age and estimated remaining well life is 3 years and 45 years, 
respectively) and are estimated to have a one-year production decline rate of approximately 32%, a 
third-year decline rate of approximately 23%, and terminal decline rate of approximately 9%, based on 
Company estimates and represent anticipated PDP production declines for the 12 month periods ended 
31 January 2024 and 31 January 2026, respectively. The terminal declines are based on engineered type 
curves which represent the estimated production volumes and patterns specific to the geography and 
geology of the wells. On a pro-forma basis, the Company expects to have a company-wide average 
decline rate of approximately 11% following the Proposed Acquisition, below its peer group. The assets 
offer the same long-life, gas-weighted production potential and low terminal decline as the Company’s 
broader portfolio and are ideally located within the Company’s core Central Region focus area, 
providing an opportunity for strong synergy potential.  
 
The Proposed Acquisition also includes a hedge book over approximately 60% of 2023 production at 
an average floor price of approximately $3.80, above the level of the wider portfolio of the Group of 
approximately US$3.65, reducing cash flow volatility (1Mcf=1.07MMBtu). 
 
With a long life of productive capacity remaining in the acquired wells, at 17 years on average, the 
Company does not expect any significant near-term cash requirements in relation to plugging and 
abandonment (“P&A”) activities, as the Company is not currently required to enter into any Company 
wide state level P&A agreements in connection with the Proposed Acquisition. The Company estimates 
costs for P&A activities to be approximately US$40,000 – 60,000 per well. Continuous monitoring of 
emissions on more than 90% of the production Assets complements the Company’s existing emissions 
detection activities. 
 
The Proposed Acquisition provides a significant potential upside opportunity for the Company through 
the undeveloped acreage included within the Assets but not included within the Consideration. The 
Proposed Acquisition includes approximately 50 undeveloped locations with an estimated incremental 
PV10 of US$280 million (based on NYMEX strip pricing as of 12 December 2022). Adjusting the 
metrics for the Proposed Acquisition to include undeveloped reserve value further improves the 
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attractiveness of the Proposed Acquisition, and the Company has the option to realize this value through 
monetization or opportunistic development with a financial partner. The Proposed Acquisition includes 
4 wells that are partially developed, with approximately US$25 million of anticipated capital 
expenditure required in 2023 to complete these wells. 
 
The Central Region has significant similarities with the Appalachian Basin, with mature operating 
regions and significant gas production from low-cost, low-decline well stock and an extremely 
fragmented operator landscape. The Central Region benefits from premium Gulf Coast pricing 
dynamics, as well as significant infrastructure, given its location within an established operating region 
and its proximity to rapidly growing LNG capacity. Gas prices in the Gulf Coast are currently trading 
at an approximate 20% premium to those in Appalachia over the next 10 years. The growth in this 
operating basin is expected to provide continued opportunities for the Company to repeat its business 
model in the Central Region. 
 
The Company estimates that, following the Proposed Acquisition and the Capital Raise, it would have 
a Net Debt / Pro Forma Adjusted EBITDA ratio of 2.1x, within the Company’s preferred leverage range 
of 2.0x-2.5x  and down from 2.3x as of 31 December 2022. The reduction in leverage provides 
additional financing capacity should the Company successful identify and secure further acquisition 
opportunities in the Central Region or Appalachian Basin. 

Background to, and reasons for, the Proposed Acquisition and the Proposed Fundraising 

The Company is an established, independent owner and operator of producing natural gas and oil wells, 
with operations in the Appalachian Basin in the United States throughout the neighbouring states of 
Tennessee, Kentucky, Virginia, West Virginia, Ohio, and Pennsylvania, where it is the largest 
independent conventional producer. The Company also has operations in the Central Region of the 
United States throughout the neighbouring states of Texas, Louisiana, and Oklahoma.  

The Company has grown rapidly, establishing a proven track-record of capitalising on opportunities to 
acquire complementary producing conventional and non-conventional gas and oil assets in the 
Appalachian Basin and Central Region from industry players who are seeking to re-focus resources, 
with target assets characterised by predictable production rates, long lives, and generally low and 
predictable decline rates. The Company maximises and extends production through the deployment of 
rigorous field management, deploying new extraction technology, and/or refreshing decayed 
infrastructure on poorly maintained wells. Through operational efficiencies, including utilising the 
Company’s growing midstream infrastructure, the Company maximises value by enhancing production, 
targeting premium pricing points, and streamlining costs. 

Whilst the Company expects the Appalachian Basin to continue to provide a strong opportunity set for 
future acquisitions and growth, it believes that building scale in the Central Region provides a 
significant opportunity for the business. The Proposed Acquisition, if completed, will be the ninth 
acquisition in the Central Region since the Company’s entry in April 2021. The Company believes that 
the Central Region provides many of the same opportunities afforded by the Appalachian Basin, with 
the Proposed Acquisition providing low-cost, long-life, predictable decline gas-weighted production 
assets with significant potential for synergies from regional scale. 

The Company believes that it is well positioned with a pre-tax PV10 of its PDP assets of US$4.2 billion 
(as at 31 December 2021, adjusted for the impact of PDP Reserves and equivalent PV10 values for 
acquired during 2022, as previously announced), including PDP Reserves of 823 MMBoe prior to the 
Proposed Acquisition as at 31 December 2022, reflecting a largely predictable, long life, low decline 
asset base. The Company has a demonstrated record of sustaining well production and driving cost 
efficiencies into its assets through its Smarter Asset Management (“SAM”) programme. 

The Company has a proactive approach to hedging, using a combination of structures to provide cost 
efficient downside protection whilst maintaining an element of upside potential. At present, the 
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Company has approximately 85% of 2023 production hedged at an average natural gas price of 
US$3.63/Mcf (1Mcf=1.07MMBtu).  

Further, the Proposed Acquisition provides immediate financial benefits to the Group, with Free Cash 
Flow and Adjusted EBITDA increasing by 20% and 19%, respectively, on a Trailing Twelve Month 
(“TTM”) basis to 30 June 2022 (in each case, adjusted for the pro-forma, annualized impact of the 
Company’s previously announced East Texas and ConocoPhillips acquisitions). The Proposed 
Acquisition also offers 16% accretion on a price per flowing Mcfe basis, as is calculated as the 
difference between the Proposed Acquisition’s $/Mcfe valuation, defined as the Consideration divided 
by current production of approximately 101 MMcfepd, and the Company’s $/Mcfe valuation, defined 
as enterprise value of $2,506 million at 24 January 2023 and December 2022 Exit Rate Net Production, 
adjusted for downtime attributable to the impact of Winter Storm Elliot, as previously announced on 31 
January 2023. 

Given the strength of the Company’s asset base and hedge portfolio, it is well positioned to take 
advantage of the opportunities it sees in the sector. With a number of industry participants refocusing 
capital away from what they consider to be non-core assets, the Company continues to find 
opportunities to acquire assets at an attractive valuation, remove cost, and drive operational efficiencies 
into its asset base, ultimately supporting the Company’s long term cash flow generation, dividend, and 
the return for its shareholders. 

Capital Raise 

The Company announced on 9 February 2023 that it has conditionally raised gross proceeds of 
approximately £134.9 million ($163 million) pursuant to the Capital Raise at an Issue Price of £1.05 
per New Share. The Issue Price represents a discount of approximately 5.2% to the closing middle 
market price of £1.108 per Share on 8 February 2023. 

The Company intends to issue 128,444,000 Shares pursuant to the Capital Raise representing, in 
aggregate, approximately 15.2% of the Existing Issued Share Capital, comprising: 

• 83,093,610 Shares pursuant to the Firm Placing,  

• 43,644,153 Shares pursuant to the Conditional Placing; 

• 1,118,668 Shares pursuant to the Firm Retail Offer; and  

• 587,569 Shares pursuant to the Conditional Retail Offer. 

As detailed below, the New Shares will be settled in two tranches: 

• the Firm Shares are expected to be settled on 14 February 2023; and  

• the Conditional Shares are expected to be settled on 28 February 2023, conditional upon and 
following approval of Resolutions 1 and 3 at the General Meeting to authorise the allotment 
and issue of the Conditional Shares. 

Use of Proceeds 

The Company intends to use the entire net proceeds raised from the Capital Raise of £129.4 million 
($156.4 million) to partly fund the Proposed Acquisition. It is expected that the Consideration will be 
financed as follows: 

i. $156.4 million from the net proceeds of the Capital Raise; and  
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ii. the remaining $93.6 by drawing on its five year, senior secured revolving loan facility 
(including letters of credit) of up to $250 million. 

The Capital Raise is not conditional on the completion of the Proposed Acquisition. Should the 
Company not complete the Proposed Acquisition, the Company will determine the most appropriate 
use of the net proceeds, including potentially investing in other acquisition opportunities aligned with 
its stated strategy. 

Details of the Capital Raise 

At the Company’s 2022 AGM, the Company obtained Shareholder approval to issue new Shares up to 
a maximum aggregate nominal amount equal to £2,833,489 (being equal to one-thirds of the nominal 
value of the Company’s current issued share capital) and the Directors were authorised:  

i. to allot new Shares up to a maximum aggregate nominal amount of £425,023 without 
offering the Shares to existing shareholders in proportion to existing holdings; and  

ii. to allot further new Shares up to a maximum aggregate nominal amount of £425,023 
without offering the Shares to existing shareholders in proportion to existing holdings in 
connection with an acquisition or specified capital investment. 

Recognising the significance of the Capital Raise, aimed at advancing the Company’s consistent and 
well-articulated strategy, the Company consulted with and received strong support from many of its 
largest shareholders. Consistent with each of its prior placings, the Company has respected the 
principles of pre-emption, so far as is possible, through the allocation process, both in the Placing and 
Retail Offer. The Company’s management team has actively participated in the structuring and 
allocation of the Capital Raise. Given the expected share-level earnings and cash-flow accretion of the 
Proposed Acquisition funded with proceeds from the Capital Raise, and given the importance of 
leveraging a key competitive advantage over other potential buyers of the target assets by being able to 
raise capital quickly in the London market, the Company believes the structure of the Capital Raising 
is very much aligned with shareholder and other stakeholder interests. The Capital Raising structure has 
allowed the Company to move quickly to secure the Proposed Acquisition, reducing both the 
complexity and time required to raise the capital necessary to acquire long-life, low-decline and highly 
cash generative assets. The issue of the Conditional Shares in excess of the Company’s existing 
shareholder authorities will be conditional on approval by the Shareholders of the issue and allotment 
of the Conditional Shares on a non-pre-emptive basis.  

84,212,278 new Shares (representing approximately 9.99% of the Company’s Existing Issued Share 
Capital) have been allotted at the Issue Price under the Company’s existing share capital authority 
referred to above by way of the Firm Capital Raise (being 83,093,610 Firm Placing Shares and 
1,118,668 Firm Retail Shares) and 44,231,722 new Shares (representing approximately 5.2% of the 
Company’s Existing Issued Share Capital) have been allotted at the Issue Price conditional on 
Shareholder approval by way of the Conditional Capital Raise (being 43,644,153 Conditional Placing 
Shares and 587,569 Conditional Retail Shares). Therefore, the Company is convening the General 
Meeting on Monday, 27 February 2023, to obtain Shareholder approval for the issue of the Conditional 
Shares. 

The Firm Capital Raise is expected to settle and Admission of the Firm Shares is expected to become 
effective at 8 a.m. on Tuesday, 14 February 2023. The Conditional Capital Raise will only be settled, 
and Admission of the Conditional Shares will only take place, following receipt of Shareholder approval 
at the General Meeting. Such settlement and Admission is expected to occur at 8 a.m. on Tuesday, 28 
February 2023. 

Allocations of Firm Shares and Conditional Shares are irrevocable. Firm Shares and Conditional Shares 
have been allocated proportionately with the same investors across the Firm Capital Raise and the 
Conditional Capital Raise, respectively, such that an investor who has been allocated a percentage of 
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Firm Shares under the Firm Capital Raise has also been conditionally allocated an equivalent percentage 
of Conditional Shares under the Conditional Capital Raise. Such allocations to investors equate to 
approximately 65.56% and 34.44% of investors’ total allocations of Firm Shares and Conditional Shares 
being under the Firm Capital Raise and the Conditional Capital Raise, respectively. The Company’s 
management team actively participated in the structuring and allocation of the Capital Raise, so as to 
maximise satisfaction of demand from existing shareholders of the Company, so far as was practicable. 

The Firm Shares and the Conditional Shares, when issued, will be fully paid and will rank pari passu 
in all respects with each other and with the existing Shares, including, without limitation, the right to 
receive all dividends and other distributions declared, made or paid after the date of issue. 

Following completion of the Capital Raise, the Company will also publish a post-transaction report in 
line with guidance issued by the PEG Statement of Principles. 

Details of the Retail Offer 

The Company values its retail shareholder base and believes that it is appropriate to provide its existing 
retail Shareholders resident in the United Kingdom the opportunity to participate in the Retail Offer in 
line with guidance issued by the PEG Statement of Principles. The Retail Offer, which closed on 8 
February 2023, was open to existing retail shareholders via ‘REX’ Intermediaries and conditionally 
raised gross proceeds of approximately £1.8 million through the issue of the Retail Shares. For the 
avoidance of doubt, the Retail Offer Shares are not part of the Placing and do not form part of the 
Placing Shares.  

Each Intermediary has entered into an Intermediary Agreement, which regulates, among other things, 
the conduct of the Retail Offer on market standard terms and provides for the payment of a commission 
and/or fee to the Intermediary if such Intermediary elects to receive a commission and/or fee. Pursuant 
to the terms and conditions in the Intermediary Agreement, in making an application, each Intermediary 
will also be required to give certain representations and warranties.  

The Retail Offer was not underwritten and was offered in the United Kingdom under the exemption 
against the need to publish a prospectus approved by the FCA in section 86(1)(e) of FSMA. The Retail 
Offer was not made into any jurisdiction other than the United Kingdom. 

General Meeting 

As announced in the Placing Announcement on 8 February, 2023, the Company is proposing to hold 
the General Meeting at 2 p.m. on Monday, 27 February 2023.  

The Directors intend to use the shareholder authorities granted at the 2022 AGM under resolution 13 
(Authority to allot Shares), resolution 17 (Authority to disapply pre-emption rights) and resolution 18 
(Authority to dis-apply pre-emption rights for acquisitions and other capital investment) to allot the 
Firm Placing Shares pursuant to the Firm Placing and the Firm Retail Shares pursuant to the Firm Retail 
Offer and will seek further authorisations at the General Meeting to allot and issue the Conditional 
Placing Shares and the Conditional Retail Shares.  

In order to allow the Company to retain sufficient flexibility to issue Shares from time to time, the 
Directors also intend to renew the authorities granted at the Company’s 2022 AGM. Save in respect of 
the issue of new Shares pursuant to the Company’s share option scheme, the Directors currently have 
no plans to allot relevant securities, but the Directors believe it to be in the interests of the Company for 
the Board to be granted this authority, to enable the Board to take advantage of appropriate opportunities 
which may arise in the future. Resolutions 2 and 4 will expire, unless previously revoked by the 
Company, at the conclusion of the next annual general meeting of the Company after passing of this 
resolution or 30 June 2023, whichever is earlier. 

The sole purpose of the General Meeting will be to approve the following Resolutions:  
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• Resolution 1 will be to authorise the Directors under section 551 of the Act to allot Shares of 
an aggregate nominal amount of £442,317.22 pursuant to or in connection with the Conditional 
Capital Raise, provided that such authority shall expire three months after the date on which 
this Resolution is passed; and 

• Resolution 2 will revoke and replace all unexercised authorities previously granted to the 
Directors to allot Shares (other than Resolutions 1 and 3) and will authorise the Directors under 
section 551 of the Act to allot Shares of an aggregate nominal amount of £5,619,772 
representing approximately two-thirds of the current issued ordinary share capital of the 
Company. This maximum will be reduced by the nominal amount of any relevant securities 
allotted pursuant to the authority in paragraph 2.2 of Resolution 2 in line with the guidance 
issued by the Investment Association, up to an aggregate nominal amount of £2,809,886 
representing one-third of the current issued ordinary share capital of the Company (excluding 
treasury shares). 

• Resolution 3, which is conditional upon the passing of Resolution 1, will be to authorise the 
Directors to allot Shares for cash pursuant to the authorisation conferred by Resolution 1 above 
as if section 561 of the Act did not apply to the allotment pursuant to or in connection with the 
Conditional Capital Raise, such authority shall expire three months after the date on which this 
Resolution is passed. 

• Resolution 4, which is conditional upon the passing of Resolutions 1, 2 and 3 above, will be to 
authorise the Directors to allot equity securities (as defined in section 560 of the Act) for cash 
pursuant to the authorisation conferred by Resolution 2 above as if section 561 of the Act did 
not apply to the allotment. Resolution 4 will authorise the Board to allot new Shares for cash, 
without the shares first being offered to existing shareholders in proportion to their existing 
holdings, up to a maximum aggregate nominal amount of £400,649, representing approximately 
4.75 per cent. of the Company’s current issued ordinary share capital.  

Explanatory notes to the Resolutions and other Shareholder information are set out on pages 22 to 23 
of this document. 

Action to be taken 

You will find enclosed a Form of Proxy for the General Meeting. You are requested to complete the 
Form of Proxy in accordance with the instructions printed on it and return it as soon as possible and in 
any case so as to be received by the Company’s registrars, Computershare Investor Services PLC, The 
Pavilions, Bridgwater Road, Bristol BS99 6ZY  no later than 2 p.m. (London time) on 23 February 
2023. Alternatively, you may wish to register your proxy vote online; to do so, visit 
www.investorcentre.co.uk/eproxy where details of the procedure are shown. The Shareholder 
Reference Number, Voting ID, Control Number and PIN shown on the Form of Proxy will be required 
to complete the procedure. Details of the process of registering online are also set out in the Form of 
Proxy. 

Shareholders are strongly encouraged to ensure that their votes are counted at the General Meeting by 
appointing the chair of the General Meeting as their proxy and submitting their completed proxy forms 
to the Company’s registrars, Computershare Investor Services PLC.  

If you hold your Shares through a nominee service, please contact the nominee service provider 
regarding the process for appointing a proxy. If you hold your Shares in CREST, you may appoint a 
proxy by completing and transmitting a CREST proxy instruction form by no later than 2 p.m. (London 
time) on 23 February 2023. The time of receipt will be taken to be the time from which Computershare 
is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. 
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Recommendation 

The Board considers the Capital Raise and the related Resolutions to be in the best interests of the 
Company and its Shareholders as a whole. 

The Directors intend to vote in favour of the Resolutions to be proposed at the General Meeting in 
respect of their own beneficial holdings of Shares amounting to 27,635,399 Shares and approximately 
3 per cent. of the total number of votes available to be cast at the General Meeting. Accordingly, the 
Board unanimously recommends that you vote in favour of the Resolutions to be proposed at the 
General Meeting. 

Yours faithfully 
 
 
 
David E. Johnson 
Chair 
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DEFINITIONS 

The following definitions apply throughout this document unless the context requires otherwise: 

“2022 AGM”  the annual general meeting of the Company held on 26 April 2022; 

“Act”  the Companies Act 2006, as amended, supplemented or replaced from 
time to time; 

“Adjusted 
EBITDA Margin” 

 Adjusted EBITDA as a percentage of Adjusted Total Revenue; 

“Adjusted 
EBITDA” 

 EBITDA (as defined above)  adjusted for non-recurring items such as gain 
on the sale of assets, acquisition related expenses and integration costs, 
mark-to-market adjustments related to the Company's hedge portfolio, 
non-cash equity compensation charges and items of a similar nature and 
includes the impact of derivatives settled in cash; 

“Adjusted Total 
Revenue” 

 total revenue adjusted for impact of derivatives settled in cash; 

“Admission and 
Disclosure 
Standards” 

 the requirements contained in the publication “Admission and Disclosure 
Standards” published by the London Stock Exchange in October 2018 
containing, among other things, the admission requirements to be 
observed by companies seeking admission to trading on the Main Market 
for listed securities; 

“Admission”  admission of the New Shares to the premium listing segment of the 
Official List in accordance with the Listing Rules and admission to trading 
of the New Shares on the Main Market becoming effective in accordance 
with the Admission and Disclosure Standards, as the context may require; 

“Announcements”  the Placing Announcement and the Retail Offer Announcement; 

“Articles”  the articles of association of the Company from time to time; 

“Board”  the board of directors of the Company, or a duly authorised committee 
thereof; 

“Capital Raise”  the Placing and the Retail Offer; 

“Circular”  this document;  

“Company”  Diversified Energy Company plc; 

“Conditional 
Capital Raise” 

 the Conditional Placing and the Conditional Retail Offer; 

“Conditional 
Placing Shares” 

 43,644,153 new Shares to be conditionally issued pursuant to the 
Conditional Placing; 

“Conditional 
Placing” 

 the allotment and issue of Conditional Placing Shares conditional on 
Shareholder approval of Resolutions 1 and 3 at the General Meeting; 

“Conditional 
Retail Offer” 

 the allotment and issue of Conditional Retail Shares conditional on 
Shareholder approval of Resolutions 1 and 3 at the General Meeting; 
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“Conditional 
Retail Shares” 

 587,569 new Shares to be conditionally issued pursuant to the Conditional 
Retail Offer; 

“Conditional 
Shares” 

 the Conditional Placing Shares and the Conditional Retail Shares; 

“CREST Manual”  the Uncertificated Securities Regulations 2001 (SI 2001 / 3755); 

“CREST 
Regulations” 

 the rules governing the operation of CREST, consisting of the CREST 
reference Manual, CREST International Manual, CREST Central 
Counterparty Service Manual, CREST Rules, Registrars Service 
Standards, Settlement Discipline Rules, CCSS Operations Manual, Daily 
Timetable, CREST Application Procedure and CREST Glossary of 
TERMS (all as defined in the CREST Glossary of Terms promulgated by 
Euroclear UK & Ireland on 15 July 1996 and as amended since); 

“CREST”  the relevant system (as defined in the Uncertificated Securities 
Regulations 2001 (SI 2001/3755)) in respect of which Euroclear UK & 
Ireland Limited is the Operator (as defined in such Regulations) in 
accordance with which securities may be held and transferred in 
uncertificated form; 

“Directors”  the directors of the Company from time to time; 

“EBITDA 
Margin” 

 total EBITDA as a percentage of total revenue 

“EBITDA”  earnings before interest, tax, depreciation and amortisation; 

“Enlarged Issued 
Share Capital” 

 the Shares in issue following Admission, comprising the Existing Issued 
Share Capital and the New Shares; 

“Existing Issued 
Share Capital” 

 the Shares in issue as at the Latest Practicable Date; 

“FCA”  the Financial Conduct Authority; 

“Firm Capital 
Raise” 

 the Firm Placing and the Firm Retail Offer; 

“Firm Placing 
Shares” 

 83,093,610 new Shares to be issued pursuant to the Firm Placing; 

“Firm Placing”  the allotment and issue of Firm Placing Shares pursuant to the Company’s 
existing share capital authority; 

“Firm Retail 
Offer” 

 the allotment and issue of Firm Retail Shares pursuant to the Company’s 
existing share capital authority; 

“Firm Retail 
Shares” 

 1,118,668 new Shares to be issued pursuant to the Firm Retail Offer; 

“Firm Shares”  the Firm Placing Shares and the Firm Retail Shares; 

“Form of Proxy”  the form of proxy appended to this document for use by Shareholders 
voting at the General Meeting; 
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“Free Cash Flow”  Adjusted EBITDA further adjusted for capital expenditures and cash paid 
for interest; 

“FSMA”  the UK Financial Services and Markets Act 2000 (as amended); 

“General 
Meeting” 

 the general meeting of the Company to be held on 27 February 2023 (or 
any adjournment thereof), notice of which is set out in this document; 

“Group”  the Company and its subsidiary undertakings as at the date of this 
document; 

“Intermediaries”  any financial intermediary appointed by the Company in connection with 
the Retail Offer and “Intermediary” shall mean any one of them; 

“Intermediary 
Agreement” 

 the agreements entered into between each of the Intermediaries, the 
Company and the co-ordinator of the Retail Offer containing the terms 
and conditions in relation to the Retail Offer; 

“Issue Price”  £1.05 per New Share; 

“Latest 
Practicable Date” 

 8 February 2023, being the latest practicable date before publication of 
this document; 

“Leverage” or 
“Net Debt-to-
Adjusted-
EBITDA” 

 Net Debt divided by Adjusted EBITDA; 

“Listing Rules”  the rules and regulations made by the FCA in its capacity as the UK 
Listing Authority under the FSMA, and contained in the UK Listing 
Authority’s publication of the same name; 

“London Stock 
Exchange” 

 London Stock Exchange plc; 

“Main Market”  the London Stock Exchange’s main market for listed securities; 

“Net Debt”  total debt as recognized on the balance sheet, less cash and restricted cash; 

“New Shares”  the Placing Shares and the Retail Shares; 

“Notice of General 
Meeting” or 
“Notice” 

 the notice of the General meeting which is set out at the end of this 
document; 

“NTM EBITDA 
Margin” 

 the NTM EBITDA as a percentage of total revenue 

“NTM EBITDA”  next twelve months EBITDA; 

“NTM”  next twelve months; 

“Official List”  the Official List maintained by the FCA; 



16 

“PDP Wells”  the proved developed producing wells which form part of the Assets, and 
include wells scheduled for completion before or immediately following 
the expected Closing Date; 

“PEG Statement 
of Principles” 

 the  guidance issued by the Pre-Emption Group’s Statement of Principles 
(last updated on November 2022); 

“Placees”  any persons who have agreed or shall agree to subscribe for Placing 
Shares pursuant to the Placing; 

“Placing 
Announcement” 

 the announcement dated 8 February 2023 issued by the Company in 
relation to, among other things, the Placing; 

“Placing Shares”  the Firm Placing Shares and the Conditional Placing Shares; 

“Placing”  the non-pre-emptive placing of Placing Shares, representing 
approximately 15.2% of the Company’s Existing Issued Share Capital, 
pursuant to the Firm Placing and the Conditional Placing; 

“Registered 
Office” 

 4th Floor Phoenix House, 1 Station Hill, Reading, Berkshire, RG1 1NB; 

“Registrars”  Computershare Investor Services PLC; 

“Resolutions”  the resolutions to be proposed at the General Meeting which are set out in 
the Notice; 

“Retail Offer 
Announcement” 

 the announcement dated 8 February 2023 issued by the Company in 
relation to, among other things, the Retail Offer; 

“Retail Offer”  the non-pre-emptive offer of Retail Shares, representing approximately 
0.20% of the Company’s Existing Issued Share Capital, pursuant to the 
Firm Retail Offer and the Conditional Retail Offer, to retail investors that 
are existing Shareholders on the REX portal by the Company through the 
Intermediaries on the basis of the terms and conditions set out in the Retail 
Offer Announcement; 

“Retail Shares”  the Firm Retail Shares and the Conditional Retail Shares; 

“REX”  the Retail Capital Markets ‘REX’ portal, a platform owned and operated 
by Peel Hunt LLP; 

“Shareholders”  the holders of Shares; 

“Shares”  the ordinary shares of £0.01 each in the capital of the Company. 
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TECHNICAL TERMS 

“annual decline rate” the annualised rate at which oil and gas production volumes 
decline; 

“Bcfe” billion cubic feet of natural gas equivalent; 

“btu” British thermal unit, which is the heat required to raise the 
temperature of a one pound mass of water from 58.5 degrees 
Fahrenheit to 59.5 degrees Fahrenheit under specific conditions; 

“Exit Rate Net Production” the Company’s average daily production for the month; 

“MBoepd” thousand barrels of oil equivalents per day; 

“Mcf” thousand standard cubic feet of natural gas; 

“Mcfe” thousand cubic feet of natural gas equivalent; 

“MMboe” millions of barrels of oil equivalent; 

“MMbtu” million btus; 

“MMcfepd” the average time period of future production capability of the 
Company’s portfolio of wells; 

“natural gas” hydrocarbons that at a standard temperature of sixty degrees 
Fahrenheit (60ºF) and a standard pressure of one atmosphere are 
in a gaseous state, including wet mineral gas and dry mineral gas, 
casing head gas, residual gas remaining after separation treatment, 
processing, or extraction of liquid hydrocarbons; 

“NYMEX” New York Mercantile Exchange 

“oil equivalent” international standard for comparing the thermal energy of 
different fuels; 

“P&A” plugging and abandonment; 

“plugging” the plug and abandonment process of a well for retirement at the 
end of its productive life cycle through pumping of cement into 
the well to cover and isolate the zones that produce, have 
produced, or contain hydrocarbons; 

“proved developed producing 
Reserves” or “PDP” 

proved developed reserves that are expected to be recovered from 
completion intervals currently open in existing wells and able to 
produce to market. Reserves that can be recovered through wells 
with existing equipment and operating methods; 

“proved reserves” the estimated quantities of crude oil, natural gas, and natural gas 
liquids which geological and engineering data demonstrate with 
reasonable certainty to be recoverable in future years from known 
reservoirs under existing economic and operating conditions; 

“proved undeveloped 
reserves” or “PUD” 

proved reserves that are expected to be recovered from new wells 
on undrilled acreage, or from existing wells where a relatively 
major expenditure is required for recompletion; 
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“PV” or “present value” the present value of a future sum of money or stream of cash flows 
given a specific rate of return e.g. PV 18 means the present value 
at a discount rate of eighteen per cent. (18 per cent.); and 

“PV10” the present value of a future sum of money or stream of cash flows 
given a discount rate 10 per cent. PV10 is a customary valuation 
metric used in the valuation of future cash flows for oil and gas 
reserves. 
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NOTICE OF GENERAL MEETING 

DIVERSIFIED ENERGY COMPANY PLC 

(incorporated in England and Wales with registered number 09156132) 

NOTICE IS HEREBY GIVEN that the General Meeting of the Company will be held at the offices 
of FTI Consulting, 200 Aldersgate, Aldersgate Street, London, EC1A 4HD, United Kingdom at 2 p.m. 
(UK time) on 27 February 2023 for the purpose of considering and, if thought fit, passing the following 
Resolutions. Resolutions 1 and 2 will be proposed as ordinary resolutions and Resolutions 3 and 4 will 
be proposed as special resolutions. 

ORDINARY RESOLUTIONS 

Authority to allot Shares in connection with the Conditional Capital Raise 

1. THAT, in addition to the authority to allot Shares granted to the Directors on 26 April 2022, 
the Directors be generally and unconditionally authorised, pursuant to and in accordance with 
section 551 of the Companies Act 2006, to exercise all the powers of the Company to allot 
relevant securities (within the meaning of section 551 of the Act) in the Company and to grant 
rights to subscribe for or convert any security into relevant securities in the Company up to an 
aggregate nominal amount of £442,317.22 pursuant to and in connection with the Conditional 
Capital Raise (as such term is defined in the Circular) provided that such authority shall expire 
three months after the date on which this Resolution is passed. The authority granted by this 
Resolution shall be in addition, and without prejudice, to all existing authorities to allot relevant 
securities granted to the Directors. 

Authority to allot Shares 

2. THAT, subject to the passing of Resolution 1 and 3, the Directors be generally and 
unconditionally authorised under section 551 of the Act to exercise all powers of the Company 
to allot equity securities (within the meaning of section 560 of the Act) and to grant rights to 
subscribe for, or to convert any security into, Shares in the Company: 

2.1 up to a maximum aggregate nominal amount equal to £5,619,772 (being equal to 
two-thirds of the nominal value of the Company’s current issued share capital), such 
amount to be reduced by the nominal amount of any relevant securities allotted pursuant 
the authority in paragraph 2.2, in connection with an offer by way of a rights issue: 

2.1.1 to holders of Shares in proportion (as nearly as may be practicable) to their 
respective holdings; and 

2.1.2 to holders of other equity securities as required by the rights of those securities 
or as the Directors otherwise consider necessary,  

but subject to such exclusions or other arrangements as the Directors may deem 
necessary or expedient in relation to treasury shares, fractional entitlements, record 
dates, legal or practical problems in or under the laws of any territory or the 
requirements of any regulatory body or stock exchange; and 

2.2 in any other case, up to an aggregate nominal amount of £2,809,886 (being equal to 
one-third of the nominal value of the Company’s current issued share capital), such 
amount to be reduced by the nominal amount of any equity securities allotted pursuant 
to the authority in paragraph 2.1 above in excess of £5,619,772;  

provided that such authority shall expire (unless previously revoked by the Company) at the 
conclusion of the next annual general meeting of the Company after passing of this resolution 
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or 30 June 2023, whichever is earlier, save that in each case the Company may, before such 
expiry, make an offer or agreement which would or might require equity securities to be granted 
after the authority has expired and the Directors may allot equity securities in pursuance of any 
such offer or agreement notwithstanding that this authority has expired. 

If passed, this Resolution revokes and replaces all unexercised authorities previously granted 
to the Directors to allot relevant securities (other than resolutions 1 and 3 in this Notice of 
General Meeting) but without prejudice to any allotment of Shares or grant of rights already 
made, offered or agreed to be made pursuant to such authorities. 

SPECIAL RESOLUTIONS 

Authority to disapply pre-emption rights in connection with the Conditional Capital Raise 

3. THAT, subject to the passing of Resolution 1 above, the Directors be generally and 
unconditionally empowered to exercise all the powers of the Company to allot equity securities 
(as defined in section 560 of the Act) for cash pursuant to the authorisation conferred by 
Resolution 1 above as if section 561 of the Companies Act 2006 did not apply to the allotment 
pursuant to and in connection with the Conditional Capital Raise, provided that such authority 
shall expire three months after the date on which this Resolution is passed. The authority 
granted by this Resolution shall be in addition, and without prejudice, to all existing authorities 
to allot relevant securities granted to the Directors. 

Authority to dis-apply pre-emption rights  

4. THAT, subject to the passing of Resolution 1, 2 and 3 above, the Directors be generally and 
unconditionally empowered to exercise all the powers of the Company to allot equity securities 
(as defined in section 560 of the Act) for cash pursuant to the authorisation conferred by 
resolution 2 above and/or to sell ordinary shares held by the Company as treasury shares for 
cash, in each case, as if section 561 of the Act did not apply to the allotment, provided that this 
power shall be limited to: 

4.1 the allotment of equity securities or sale of treasury shares in connection with an offer 
or issue by way of a rights issue pursuant to an authority granted under resolution 2.1 
to: 

4.1.1 Shareholders in proportion (as nearly as may be practicable) to their existing 
holdings of Shares; and 

4.1.2 holders of other equity securities, if this is required by the rights of those 
securities or, if the Directors consider it necessary,  

but subject to such exclusions or other arrangements as the Directors may consider 
necessary, expedient or appropriate in relation to treasury shares, fractional 
entitlements, record dates, legal, regulatory or practical problems in, or under the laws 
of, any territory (including the requirements of any regulatory body or stock exchange) 
or any other matter; and 

4.2 otherwise than pursuant to 4.1 above, the allotment of further equity securities up to an 
aggregate nominal amount of £400,649 (representing no more than 4.75 per cent. of the 
current issued share capital of the Company);  

such authority shall expire (unless previously revoked by the Company) at the conclusion of 
the next annual general meeting of the Company after this Resolution is passed or 30 June 2023, 
whichever is earlier, save that in each case, the Company may, before such expiry, make an 
offer or agreement which would or might require equity securities to be allotted (or treasury 
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shares to be sold) after the authority expires and the Directors may allot equity securities (or 
sell treasury shares) in pursuance of any such offer or agreement as if this authority had not 
expired. 
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EXPLANATORY NOTES TO THE RESOLUTIONS 

These notes explain the proposed Resolutions. 

Resolutions 1 and 2 are proposed as ordinary resolutions, which means that for these Resolution to be 
passed, more than half the votes cast must be in favour of the Resolutions. Resolutions 3 and 4 are 
proposed as special resolutions, which means that for these Resolutions to be passed, at least 75% of 
the votes cast must be in favour of these Resolutions. 

In this notice, references to the “current issued share capital of the Company” are to the 842,965,753 
issued ordinary shares of £0.01 each in the capital of the Company as at the Latest Practicable Date. 

ORDINARY RESOLUTIONS 

Resolution 1 ‒ Authority to allot Shares in connection with the Conditional Capital Raise 

Under the Act, the Directors may only allot shares or grant rights to subscribe for, or convert any 
security into, shares if authorised to do so by Shareholders in general meeting. This resolution is in 
addition to the authority given to the Directors at the 2022 AGM in accordance with section 551 of the 
Act. 

The Resolution will, if passed, authorise the Directors to allot (or grant rights over) the Conditional 
Shares up to a nominal amount of £442,317.22 (representing 44,231,722 Shares and approximately 
5.2% of the Existing Issued Share Capital of the Company as at the date of this document. 

The authority will expire on the date that is three months after the date on which this Resolution is 
passed. 

Resolution 2 ‒ Authority to allot Shares 

The Company requires the flexibility to allot Shares from time to time. The Directors will be limited as 
to the number of Shares they can at any time allot because allotment authority is required under the Act.  

Resolution 2 would will revoke and replace all unexercised authorities previously granted to the 
Directors to allot Shares (other than Resolutions 1 and 3) and, until the conclusion of the next annual 
general meeting of the Company after this Resolution is passed or 30 June 2023, whichever is earlier 
or unless such authority is revoked or renewed prior to such time, authorise the Directors (pursuant to 
section 551 of the Act) to allot relevant securities. Resolution 2.1 will allow the Company to allot Shares 
and to grant rights to subscribe for or to convert any security into Shares up to an aggregate nominal 
amount of £5,619,772 representing approximately two-thirds of the current issued ordinary share capital 
of the Company. This maximum is reduced by the nominal amount of any relevant securities allotted 
pursuant the authority in paragraph 2.2 in line with the guidance issued by the Investment Association, 
up to an aggregate nominal amount of £2,809,886 representing one-third of the current issued ordinary 
share capital of the Company (excluding treasury shares). 

Save in respect of the issue of new Shares pursuant to the Company’s share option scheme, the Directors 
currently have no plans to allot relevant securities, but the Directors believe it to be in the interests of 
the Company for the Board to be granted this authority, to enable the Board to take advantage of 
appropriate opportunities which may arise in the future. 

The Company held no Shares in treasury as at the Latest Practicable Date. 
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SPECIAL RESOLUTIONS 

Resolution 3 ‒ Authority to disapply pre-emption rights in connection with the Conditional 
Capital Raise 

The Act provides that if the Company allots new shares or sells treasury shares for cash, it must first 
offer these securities to existing shareholders in proportion to their existing holdings, unless such pre-
emption rights are disapplied by shareholders under the Act. Therefore this resolution, which will be 
proposed as a special resolution pursuant to section 571 of the Act, seeks authority to enable the 
Directors to allot equity securities (as defined in section 560 of the Act) for cash pursuant to the authority 
conferred by Resolution 1 as if the Shareholders’ pre-emption rights did not apply to such allotment up 
to an aggregate nominal amount of £442,317.22.  

The authority will expire on the date that is three months after the date on which this Resolution is 
passed. 

Resolution 4 ‒ Disapplication of statutory pre-emption rights  

The authority given to the Directors at the Company’s 2022 AGM to allot shares for cash on a 
non-pre-emptive basis pursuant to the Act will be utilised for the allotment of the Firm Placing Shares. 
Therefore, Resolutions 4 and 5, each of which are conditional upon the passing of Resolutions 1, 2 and 
3 above, will seek to renew the authorities granted at the Company’s 2022 AGM and will authorise the 
Directors to allot equity securities (as defined in section 560 of the Act) for cash pursuant to the 
authorisation conferred by Resolution 2 above as if section 561 of the Act did not apply to the allotment.  

Resolution 4 will authorise the Board to allot equity securities or sell pursuant to the authority given 
under Resolution 2 for cash in connection with (i) a pre-emptive offer, or (ii) on a non-pre-emptive 
basis, without the shares first being offered to existing shareholders in proportion to their existing 
holdings, up to a maximum aggregate nominal amount of £400,649, representing approximately 4.75 
per cent. of the Company’s current issued ordinary share capital.  

Resolutions 2 and 4 are in line with guidance issued by the Investment Association (as updated in July 
2016) and the Pre-Emption Group’s Statement of Principles (as updated in November 2022) (the 
Statement of Principles), and the template resolutions published by the Pre-Emption Group in 
November 2022. 

 
 
 
Registered Office:  By Order of the Board 
4th Floor Phoenix House,  Throgmorton Secretaries LLP 
1 Station Hill, Reading,                                                                       Company Secretary 
Berkshire, 
United Kingdom, RG1 1NB  
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NOTES TO THE NOTICE OF GENERAL MEETING 

(a) Only those Shareholders registered in the Company’s register of members at: 

(i) close of business on 22 February 2023; or  

(ii) if this meeting is adjourned, close of business on the date which is two days prior to the 
time of the adjourned meeting,  

shall be entitled to vote at the meeting. Changes to the register of members after the relevant 
deadline shall be disregarded in determining the rights of any person to attend and vote at the 
meeting. 

(b) Information regarding the meeting can be found at https://ir.div.energy/reports-announcements. 

(c) Any member entitled to attend and vote at the General Meeting is entitled to appoint one or 
more proxies (who need not be a member of the Company) to attend and to vote instead of the 
member. Completion and return of a form of proxy will not preclude a member from attending 
and voting at the meeting in person, should he or she subsequently decide to do so. 

(d) If you are a Shareholder who is entitled to attend and vote at the meeting, you are entitled to 
appoint one or more proxies to exercise all or any of your rights to attend, speak and vote at the 
meeting and you should have received a proxy form with this notice of meeting. You can only 
appoint a proxy using the procedures set out in these notes and the notes to the proxy form. To 
appoint more than one proxy, please contact the Company’s share registrar on telephone 
number 0370 702 0151. To be valid, an appointment of proxy must be returned by one of the 
following methods: 

(i) an instrument appointing a proxy and any power of attorney or other authority under 
which the proxy instrument is signed (or a notarially certified copy thereof) must be 
deposited with the Company’s share registrar, Computershare Investor Services PLC, 
The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom 
(Computershare) by 2 p.m. (UK time) on 23 February 2023; 

(ii) Alternatively, register your vote online by visiting www.investorcentre.co.uk/eproxy 
and following the instructions provided; or  

(iii) in the case of CREST members, by utilising the CREST electronic proxy appointment 
service in accordance with the procedures set out below. 

(e) CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy 
appointment service may do so for the General Meeting and any adjournment thereof by using 
the procedures described in the CREST Manual. CREST personal members who have appointed 
a voting service provider(s) should refer to their CREST sponsor or voting service provider(s), 
who will be able to take the appropriate action on their behalf. In order for a proxy appointment 
or instruction made using the CREST service to be valid, the appropriate CREST message (a 
CREST Proxy Instruction) must be properly authenticated in accordance with Euroclear UK & 
Ireland Limited’s specifications and must contain the information required for such instructions, 
as described in the CREST Manual. All messages relating to the appointment of a proxy or an 
instruction to a previously appointed proxy must be transmitted so as to be received by 
Computershare (ID: 3RA50) no later than 2 p.m. (UK time) on 23 February 2023. Normal 
system timings and limitations will apply in relation to the input of CREST Proxy Instructions. 
It is therefore the responsibility of the CREST member concerned to take such action as shall 
be necessary to ensure that a message is transmitted by means of the CREST system by any 
particular time. In this connection, CREST members and, where applicable their CREST 
sponsor(s) or voting service provider(s) are referred, in particular, to those sections of the 
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CREST Manual concerning practical limitations of the CREST system and timings. The 
Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in 
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001 as amended. 

(f) A vote withheld is not a vote in law, which means that the vote will not be counted in the 
calculation of votes for or against the Resolution. If no voting indication is given, your proxy 
will vote or abstain from voting at his or her discretion. Your proxy will vote (or abstain from 
voting) as he or she thinks fit in relation to any other matter which is put before the meeting. 

(g) In the case of joint holders, where more than one of the joint holders completes a proxy 
appointment, only the appointment submitted by the most senior holder will be accepted. 
Seniority is determined by the order in which the names of the joint holders appear in the 
Company’s register of members in respect of the joint holding (the first named being the most 
senior). 

(h) Shareholders may change proxy instructions by submitting a new proxy appointment using the 
methods set out above. Note that the cut-off time for receipt of proxy appointments also apply 
in relation to amended instructions; any amended proxy appointment received after the relevant 
cut- off time will be disregarded. 

(i) Where you have appointed a proxy using the hard-copy proxy form and would like to change 
the instructions using another hard-copy proxy form, please contact Computershare. 

(j) If you submit more than one valid proxy appointment, the appointment received last before the 
latest time for the receipt of proxies will take precedence. 

(k) A Shareholder may change a proxy instruction but to do so you will need to inform the 
Company in writing by sending a signed hard-copy notice clearly stating your intention to 
revoke your proxy appointment to Computershare. In the case of a Shareholder which is a 
company, the revocation notice must be executed under its common seal or signed on its behalf 
by an officer of the company or an attorney for the company. Any power of attorney or any 
other authority under which the revocation notice is signed (or a duly certified copy of such 
power or authority) must be included with the revocation notice. 

(l) In either case, the revocation notice must be received by Computershare no later than 2 p.m. 
(UK time) on 23 February 2023. 

(m) If you attempt to revoke your proxy appointment but the revocation is received after the time 
specified, your original proxy appointment will remain valid unless you attend the meeting and 
vote in person. 

(n) A corporation which is a Shareholder can appoint one or more corporate representatives who 
may exercise, on its behalf, all its powers as a Shareholder provided that no more than one 
corporate representative exercises powers over the same Share. 

(o) Any member attending the meeting has the right to ask questions. The Company must answer 
any question you ask relating to the business being dealt with at the meeting unless: 

(i) answering the question would interfere unduly with the preparation for the meeting or 
involve the disclosure of confidential information; 

(ii) the answer has already been given on a website in the form of an answer to a question; 
or 

(iii) it is undesirable in the interests of the Company or the good order of the meeting that 
the question be answered. 
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(p) Copies of the service contracts of the Company’s executive directors, letters of appointment of 
the Company’s non-executive directors and the Articles are available for inspection at the 
Company’s Registered Office during normal business hours and will be available at the place 
of the meeting from at least 15 minutes prior to the meeting until the end of the meeting. 

(q) The quorum for the meeting is two or more members, who are entitled to vote, present in person 
or by proxy or a duly authorised representative of a corporation which is a member. 

(r) At the meeting the vote may be taken by show of hands or by poll. On a poll, every member, 
who is present in person or by proxy, shall be entitled to one vote for every Share held by him. 

(s) If, within five minutes after the time appointed for the meeting (or such longer interval not 
exceeding one hour as the Chair of the meeting may think fit to allow) a quorum is not present, 
the meeting shall stand adjourned to a day (but not less than 10 days later, excluding the day on 
which the meeting is adjourned and the day for which it is reconvened) the time and place to be 
decided by the Chair, and if at such adjourned meeting a quorum is not present within half an 
hour from the time appointed for the meeting, the members present in person and by proxy shall 
be a quorum. 

 


