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Exhibit 99.1

Diversified Achieves Strong Final Year-End 2024 Results, Delivers on Capital Allocation Promises, and Introduces 2025 Combined Company Outlook
 

2024 Achievements Position Diversified on a Meaningful Path Forward as a Stronger and Larger Company

Executed Approximately $2 Billion of Acquisitions in an Advantageous Pricing Environment

Third year of Consistent Operating Costs Despite Broader Industry and Inflationary Pressures
 

Maverick Integration Anticipated to Provide Meaningful Financial and Operational Benefits to Drive Free Cash Flow Acceleration

Created a PDP Solution for Upstream Peers to Facilitate Operated Acquisitions with an Undeveloped Inventory Focus

BIRMINGHAM, Ala., March 17, 2025 (GLOBE NEWSWIRE) -- Diversied Energy Company PLC (LSE: DEC; NYSE: DEC) is pleased to announce its operational and final
audited results for the year ended December 31, 2024.
 
Diversied remains a differentiated key player in acquiring and building a portfolio of assets through value-accretive transactions while simultaneously unlocking hidden value
through its unique operational framework, strategic development partnerships, and growing adjacent business segments, including coal mine methane (CMM), energy
marketing and well-retirement. By completing over $4.0 billion of acquisitions since its public listing in 2017, Diversied has built a large-scale integration and operating
company that remains focused on delivering de-risked, reliable cash ow for its shareholders. With the combination of maturing assets and M&A activity leading to growth-
oriented E&P’s recycling capital through divestment, there remains an ample opportunity set for Diversied’s continued growth. Additionally, with most upstream acquisitions
today focusing on increasing undeveloped inventory, Diversied provides a creative and actionable solution as the PDP purchasing partner for those E&P’s that only value
inventory.
 
Only Publicly Traded Champion of the PDP Subsector with Unique Strategic Advantages
 
 ■ Large Operational Scale: Multiple geographies in core basins including Western Anadarko (largest producer), Permian, Appalachia, Barnett and Ark-La-Tex with

commodity product diversification
 ■ Vertical Integration: In-house marketing, extensive midstream network, wholly-owned processing infrastructure, and a well retirement business segment
 ■ Leading Technology Platform: 100% cloud architecture, supporting well level data capture, information for actionable production optimization, and real-time

monitoring which mitigates production downtime
 ■ Benecial Financing Solution: Demonstrated ability to access numerous capital solutions, including investment grade, low-cost Asset Backed Securities, commercial

banking facilities and equity investment partners
 ■ Flexible Capital Allocation: shareholder returns-focused model prioritizing Free Cash Flow for systematic debt reduction, xed dividend payments, opportunistic

share repurchases, and accretive acquisitions
 ■ Proven Process to Capture Synergies: established integration playbook and sophisticated corporate infrastructure provides considerable expense savings and unlocks

sustainable value
 
Delivering Consistent and Reliable Results in 2024
 

■ Delivered average net daily production: 791 MMcfepd (132 MBoepd)
¤  December exit rate of 864 MMcfepd (144 MBoepd)

■ Year end 2024 reserves of 4.5 Tcfe (747 MMBoe; PV10 of $3.3 billion(b))
■ Total Revenue, inclusive of hedges of $946 million(e), net of $151 million in commodity cash hedge receipts that supplemented Total Revenue of $795 million
■ Operating Cash Flow of $346 million; Net loss of $87 million, inclusive of $141 million tax-effected, non-cash unsettled derivative fair value adjustments
■ Adjusted EBITDA of $472 million(c); Adjusted Free Cash Flow of $211 million(d)

¤ 2024 Adjusted EBITDA Margin of 51% (c)

¤ 2024 Adjusted Operating Cost per unit of $1.70/Mcfe ($10.22/Boe)

Achieving Expectations

■ Recommend a final quarterly dividend of $0.29 per share
■ Generated $49 million of cash proceeds through land sales and Coal Mine Methane Revenues
■ Retired over $200 million in debt principal through amortizing debt payments
■ Returned $105 million to shareholders, including $21 million in share buybacks(h)

■ Completed $585 million (gross) in strategic and bolt-on acquisitions during 2024
■ Retired 202 Diversified wells in Appalachia, marking third consecutive year to exceed 200 wells
■ OGMP Gold Standard and MSCI AA Rating for third and second consecutive year, respectively
■ Decreased Scope 1 methane intensity to 0.7 MT CO 2e per MMcfe, a 13% reduction from 2023

Powerful Step Forward
 

■ Closed transformative $1.3 billion acquisition of Maverick Natural Resources (“Maverick”)
¤ Largest Producer in the Western Anadarko Basin (WAB)
¤ Entry into the Permian basin
¤ Expecting to achieve over $50 million in annual synergies by year-end 2025

■ Closed the accretive bolt-on acquisition of assets from Summit Natural Resources
¤ Anticipate over 300% increase in cash flow from CMM environmental credit sales in the next 24 months

■ Developed a unique partnership to create an innovative, reliable, net-zero data center power solution
■ Enhancing free cash ow growth in 2025 by advantageously added natural gas hedges (related to ABS & recent acquisitions) and planning approximately $40 million

from the divestiture of undeveloped leasehold during the first half of 2025
 
CEO Rusty Hutson, Jr. commented:
 
“Our over 1,600 women and men of Diversied remain the driving force behind our strong operational and nancial performance in 2024. Whether it’s natural gas to power
the technology of the future or the everyday needs of families and businesses across our operating region, Diversied provides the reliable and sustainable energy needed, and
we continue to invest in growing our business while expanding our opportunity set of cash ow generation through verticals in a variety of end markets.



 
We have built a Company that remains highly focused on long-term value creation through the growth of our platform and our ability to leverage vertical integration and scale
to operate a structurally and dependably higher-margin business that delivers de-risked, consistent cash ow. Our focused strategy, disciplined leadership team, sound
operating practices, and the strong demand for natural gas provide us with momentum as we begin the year and the condence to achieve our full-year 2025 expectations while
executing against our capital allocation strategy. We are starting the year in a position of strength as a bigger, better business, and there has never been a more exciting time
for our Company and the energy industry. We feel privileged to be at the heart of the energy renaissance as the Right Company at the Right Time to help provide essential
energy needs.”
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Combined Company 2025 Outlook
 
Following the recently completed acquisition of Maverick, Diversied expects to realize signicant operational synergies associated with a larger, consolidated position in
Oklahoma and the ability to improve the overall cost structure of the Maverick Natural Resources assets while continuing to prioritize returns and Free Cash Flow generation.
 
The following outlook incorporates a nine-month contribution from the recently acquired Maverick.

 2025 Guidance
Total Production (Mmcfe/d) 1,050 to 1,100

% Liquids ~25%
% Natural Gas ~75%

Total Capital Expenditures (millions) $165 to $185
Adj. EBITDA1 (millions) $825 to $875
Adj. Free Cash Flow1 (millions) ~$420
Leverage Target 2.0x to 2.5x
Combined Company Synergies (millions) >$50

1 Includes the value of anticipated cash proceeds for 2025 land sales
 
Posting of 2024 Annual Report and Notice of Annual General Meeting
 
Diversied has published to the Company’s website its 2024 Annual Report and Notice of AGM, along with the form of proxy for the AGM. These documents can be viewed or
downloaded from Diversified’s website at https://ir.div.energy/financial-info.
 
The Company has also provided copies of these documents to the National Storage Mechanism that, in accordance with UK Listing Rule 6.4.1R, will be available for
inspection at https://data.fca.org.uk/#/nsm/nationalstoragemechanism.
 
Annual General Meeting Arrangements
 
The Company's AGM will be held on April 9, 2025 at 1:00pm BST (8:00am EDT) at the offices of FTI Consulting, 200 Aldersgate, Aldersgate Street, London EC1A 4HD.
 
Presentation and Webcast
 
DEC will host a conference call today at 12:30 pm GMT (8:30am EDT) to discuss these results. The conference call details are as follows:
 
U.S. (toll-free) + 1 877 836 0271
UK (toll-free) + 44 (0)800 756 3429
Webcast https://ir.div.energy/news-events/ir-calendar-events
Replay Information https://ir.div.energy/financial-info

A corporate presentation will be posted to the Company’s website before the conference call. The presentation can be found at https://ir.div.energy/presentations. Footnotes:
 
(a) Corporate decline rate of ~10% calculated as the change in average daily production for the month of December 2023 (775 MMcfepd), adjusted for the impact of

acquisitions and divestitures occurring during the 2024 calendar year, to the average daily production for the month of December 2024.
(b) Based on the Company’s year-end PDP reserves and using 10-year NYMEX strip, as at December 31, 2024.
(c) Adjusted EBITDA represents earnings before interest, taxes, depletion, and amortization, and includes adjustments for items that are not comparable period-over-period;

As presented, Adjusted EBITDA includes the impact of the accounting basis for land sales; Adjusted EBITDA Margin represents Adjusted EBITDA (excluding the
adjustment for the accounting basis on land sales) as a percent of Total Revenue, Inclusive of Settled Hedges; For purposes of comparability, Adjusted EBITDA Margin
excludes Other Revenue of $16 million and Lease Operating Expense of $19 million in 2024 associated with Diversified’s wholly owned plugging subsidiary, Next LVL
Energy. For more information, please refer to Non-IFRS Measures, below.

(d) Free Cash Flow represents net cash provided by operating activities less expenditures on natural gas and oil properties and equipment and cash paid for interest; As used
herein, Adjusted Free Cash Flow represents Free Cash Flow, plus cash proceeds from undeveloped acreage sales; For more information, please refer to Non-IFRS
Measures, below.

(e) Calculated as total revenue recorded for the period, inclusive of the impact of derivatives settled in cash. For more information, please refer to Non-IFRS Measures,
below.

(f) Calculated as the availability on the Company's Revolving Credit Facility ("SLL") and cash on hand (unrestricted)of December 31, 2024; Does not include the impact of
Letters of Credit.

(g) Net Debt-to-Adjusted EBITDA, or “Leverage” or “Leverage Ratio,” is measured as Net Debt divided by Pro Forma Adjusted EBITDA; Pro forma adjusted EBITDA
includes adjustments for the year ended December 31, 2024 for the annualized impact of acquisitions completed during the year. Net Debt calculated as of December 31,
2024 and includes total debt as recognized on the balance sheet, less cash and restricted cash; Total debt includes the Company’s borrowings under the Company’s
Revolving Credit Facility (“SLL”) and borrowings under or issuances of, as applicable, the Company’s subsidiaries’ securitization facilities. For more information,
please refer to Non-IFRS Measures, below.

For Company-specific items, refer also to the Glossary of Terms and/or Alternative Performance Measures found in Diversified’s 2024 Annual Report
 
For further information, please contact:  
Diversified Energy Company PLC +1 973 856 2757
Doug Kris dkris@dgoc.com
www.div.energy  
  
FTI Consulting dec@fticonsulting.com
U.S. & UK Financial Public Relations  
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About Diversified Energy Company PLC
 
Diversied is a leading publicly traded energy company focused on natural gas and liquids production, transport, marketing, and well retirement. Through our differentiated
strategy, we acquire existing, long-life assets and invest in them to improve environmental and operational performance until retiring those assets in a safe and environmentally
secure manner. Recognized by ratings agencies and organizations for our sustainability leadership, this solutions-oriented, stewardship approach makes Diversified the Right
Company at the Right Time to responsibly produce energy, deliver reliable free cash flow, and generate shareholder value.
 
Important Notices
 
This announcement may contain certain forward-looking statements, beliefs or opinions, with respect to the nancial condition, results of operations and business of the
Company, and its wholly owned subsidiaries (“the Group”) following the Maverick Acquisition. These statements, which contain the words “anticipate”, “believe”, “intend”,
“estimate”, “expect”, “may”, “will”, “seek”, “continue”, “aim”, “target”, “projected”, “plan”, “goal”, “achieve”, “outlook” and words of similar meaning, reect the Company’s
beliefs and expectations and are based on numerous assumptions regarding the Company’s present and future business strategies and the environment the Company and the
Group will operate in and are subject to risks and uncertainties that may cause actual results to differ materially. No representation is made that any of these statements or
forecasts will come to pass or that any forecast results will be achieved. Forward-looking statements involve inherent known and unknown risks, uncertainties and
contingencies because they relate to events and depend on circumstances that may or may not occur in the future and may cause the actual results, performance or achievements
of the Company or the Group to be materially different from those expressed or implied by such forward looking statements. Many of these risks and uncertainties relate to
factors that are beyond the Company’s or the Group’s ability to control or estimate precisely, such as future market conditions, currency uctuations, the behaviour of other
market participants, the actions of regulators and other factors such as the Company’s or the Group’s ability to continue to obtain nancing to meet its liquidity needs, changes
in the political, social and regulatory framework in which the Company or the Group operate or in economic or technological trends or conditions, and the Company’s or
Group’s ability to realize expected benets of the Maverick acquisition. Past performance of the Company cannot be relied on as a guide to future performance. As a result, you
are cautioned not to place undue reliance on such forward-looking statements. The list above is not exhaustive and there are other factors that may cause the Company’s or the
Group’s actual results to differ materially from the forward-looking statements contained in this announcement, including the risk factors described in the “Risk Factors”
section in the Company’s Annual Report and Form 20-F for the year ended December 31, 2024, filed with the United States Securities and Exchange Commission .
 
Forward-looking statements speak only as of their date and neither the Company, nor the Group nor any of its respective directors, officers, employees, agents, affiliates or
advisers expressly disclaim any obligation to supplement, amend, update or revise any of the forward-looking statements made herein, except where it would be required to do
so under applicable law. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements in this announcement may not occur. No
statement in this announcement is intended as a prot forecast or a prot estimate and no statement in this announcement should be interpreted to mean that the nancial
performance of the Company for the current or future nancial years would necessarily match or exceed the historical published for the Company.
 
The contents of this announcement are not to be construed as legal, business or tax advice. Each shareholder should consult its own legal adviser, nancial adviser or tax
adviser for legal, financial or tax advice respectively.
 
Percentages in tables have been rounded and accordingly may not add up to 100 per cent. Certain nancial data have also been rounded. As a result of this rounding, the totals
of data presented in this announcement may vary slightly from the actual arithmetic totals of such data.
 
Use of Non-IFRS Measures
 
Certain key operating metrics that are not dened under IFRS (alternative performance measures) are included in this announcement. These non-IFRS measures are used by us
to monitor the underlying business performance of the Company from period to period and to facilitate comparison with our peers. Since not all companies calculate these or
other non-IFRS metrics in the same way, the manner in which we have chosen to calculate the non-IFRS metrics presented herein may not be compatible with similarly dened
terms used by other companies. The non-IFRS metrics should not be considered in isolation of, or viewed as substitutes for, the financial information prepared in accordance
with IFRS. Certain of the key operating metrics are based on information derived from our regularly maintained records and accounting and operating systems.
 
Non-IFRS Disclosures Adjusted EBITDA
As used herein, EBITDA represents earnings before interest, taxes, depletion, depreciation, and amortization. Adjusted EBITDA further adjusts for items that are not
comparable period-over-period, including accretion of asset retirement obligations, other (income) expense, loss on joint and working interest owners receivable, (gain) loss on
bargain purchases, (gain) loss on fair value adjustments of unsettled nancial instruments, (gain) loss on natural gas and oil property and equipment, costs associated with
acquisitions, other adjusting costs, non-cash equity compensation, (gain) loss on foreign currency hedge, net (gain) loss on interest rate swaps and other similar items.
 
Adjusted EBITDA should not be considered in isolation or as a substitute for operating profit (loss), net income (loss), or cash flows provided by (used in) operating, investing,
and nancing activities. However, we believe this measure is useful to investors in evaluating our nancial performance because it (1) is widely used by investors in the natural
gas and oil industry as an indicator of underlying business performance; (2) helps investors more meaningfully evaluate and compare the results of our operations from period
to period by removing the often-volatile revenue impact of changes in the fair value of derivative instruments prior to settlement; (3) is used in the calculation of a key metric in
one of our Credit Facility nancial covenants; and (4) is used by us as a performance measure in determining executive compensation. When evaluating this measure, we
believe investors also commonly nd it useful to assess this metric as a percentage of our total revenue, inclusive of settled hedges, which we refer to as adjusted EBITDA
margin.
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 Year Ended  
 

 
December 31,

2024   
December 31,

2023   
December 31,

2022  
Net income (loss)  $ (87,001)  $ 759,701  $ (620,598)

Finance costs   137,643   134,166   100,799 
Accretion of asset retirement obligations   30,868   26,926   27,569 
Other (income) expense(a)   (1,257)   (385)   (269)
Income tax (benefit) expense   (136,951)   240,643   (178,904)
Depreciation, depletion and amortization   256,484   224,546   222,257 
(Gain) loss on bargain purchases   —   —   (4,447)
(Gain) loss on fair value adjustments of unsettled financial instruments   189,030   (905,695)   861,457 
(Gain) loss on natural gas and oil properties and equipment(b)   15,308   4,014   93 
(Gain) loss on sale of equity interest   7,375   (18,440)   — 
Unrealized (gain) loss on investment   4,013   (4,610)   — 
Impairment of proved properties(c)   —   41,616   — 
Costs associated with acquisitions   11,573   16,775   15,545 
Other adjusting costs(d)   22,375   17,794   69,967 
Loss on early retirement of debt   14,753   —   — 
Non-cash equity compensation   8,286   6,494   8,051 
(Gain) loss on foreign currency hedge   —   521   — 
(Gain) loss on interest rate swap   (190)   2,722   1,434 

Total adjustments  $ 559,310  $ (212,913)  $ 1,123,552 
Adjusted EBITDA  $ 472,309  $ 546,788  $ 502,954 
Pro forma adjusted EBITDA(e)  $ 548,570  $ 553,252  $ 574,414 
 

a. Excludes $1 million in dividend distributions received for our investment in DP Lion Equity Holdco during the year ended December 31, 2024.
b. Excludes $27 million, $24 million and $2 million in cash proceeds received for leasehold sales during the years ended December 31, 2024, 2023 and 2022,

respectively, less $14 million and $4 million of basis in leasehold sales for the years ended December 31, 2024 and 2023, respectively.
c. For the year ended December 31, 2023, the Group determined the carrying amounts of certain proved properties within two elds were not recoverable from future

cash flows, and therefore, were impaired.
d. Other adjusting costs for the year ended December 31, 2024, were primarily associated with legal and professional fees related to the U.S. listing, legal fees for certain

litigation, and expenses associated with unused rm transportation agreements. For the year ended December 31, 2023, these costs were primarily related to legal and
professional fees for the U.S. listing, legal fees for certain litigation, and expenses for unused rm transportation agreements. For the year ended December 31, 2022,
these costs mainly included $28 million in contract terminations, which enabled the Group to secure more favorable future pricing, and $31 million in deal breakage
and/or sourcing costs for acquisitions.

e. Includes adjustments for the year ended December 31, 2024 for the Oaktree, Crescent Pass, and East Texas II acquisitions to pro forma their results for the full twelve
months of operations. Similar adjustments were made for the year ended December 31, 2023 for the Tanos II Acquisition, as well as for the year ended December 31,
2022 for the East Texas I and ConocoPhillips acquisitions.

 
Total Revenue, Inclusive of Hedges and Adjusted EBITDA Margin
 
As used herein, total revenue, inclusive of settled hedges, accounts for the impact of derivatives settled in cash. We believe that total revenue, inclusive of settled hedges, is a
useful measure because it enables investors to discern our realized revenue after adjusting for the settlement of derivative contracts.
 
As used herein, adjusted EBITDA margin is calculated as adjusted EBITDA expressed as a percentage of total revenue, inclusive of settled hedges. Adjusted EBITDA margin
encompasses the direct operating costs and the portion of general and administrative costs required to produce each Mcfe. This metric includes operating expense, employee
costs, administrative costs and professional services, and recurring allowance for credit losses, which cover both xed and variable costs components. We believe that adjusted
EBITDA margin is a useful measure of our protability and efficiency, as well as our earnings quality, because it evaluates the Group on a more comparable basis period-over-
period, especially given our frequent involvement in transactions that are not comparable between periods.
 

 Year Ended  
 

 
December 31,

2024   
December 31,

2023   
December 31,

2022  
Total revenue  $ 794,841  $ 868,263  $ 1,919,349 
Net gain (loss) on commodity derivative instruments(a)   151,289   178,064   (895,802)

Total revenue, inclusive of settled hedges  $ 946,130  $ 1,046,327  $ 1,023,547 
Adjusted EBITDA  $ 472,309  $ 546,788  $ 502,954 
Adjusted EBITDA margin   50%  52%  49%
Adjusted EBITDA margin, excluding Next LVL Energy   51%  53%  50%
 

a. Net gain (loss) on commodity derivative settlements represents the cash paid or received on commodity derivative contracts. This excludes settlements on foreign
currency and interest rate derivatives, as well as the gain (loss) on fair value adjustments for unsettled nancial instruments for each of the periods presented.

 
Free Cash Flow
 
As used herein, free cash ow represents net cash provided by operating activities, less expenditures on natural gas and oil properties and equipment, and cash paid for interest.
We believe that free cash ow is a useful indicator of our ability to generate cash that is available for activities beyond capital expenditures. The Directors believe that free cash
ow provides investors with an important perspective on the cash available to service debt obligations, make strategic acquisitions and investments, and pay dividends.
 

 Year Ended  
 

 
December 31,

2024   
December 31,

2023   
December 31,

2022  
Net cash provided by operating activities  $ 345,663  $ 410,132  $ 387,764 

LESS: Expenditures on natural gas and oil properties and equipment   (52,100)   (74,252)   (86,079)
LESS: Cash paid for interest   (123,141)   (116,784)   (83,958)

Free cash flow  $ 170,422  $ 219,096  $ 217,727 
Cash generated through divestitures of land  $ 40,986  $ 28,160  $ 2,472 



Adjusted free cash flow  $ 211,408  $ 247,256  $ 220,199 
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 Net Debt and Net Debt-to-Adjusted EBITDA (“Leverage”)

As used herein, net debt represents total debt as recognized on the balance sheet, minus cash and restricted cash. Total debt includes borrowings under our Credit Facility and
borrowings under, or issuances of, our subsidiaries’ securitization facilities. We believe net debt is a useful indicator of our leverage and capital structure.
 
As used herein, net debt-to-adjusted EBITDA, also referred to as “leverage” or the “leverage ratio,” is calculated by dividing net debt by adjusted EBITDA. We believe this
metric is a crucial measure of our nancial liquidity and exibility, and it is also used in the calculation of a key metric in one of our Credit Facility financial covenants.
 
  As of  
 

 
December 31,

2024   
December 31,

2023   
December 31,

2022  
Total debt(a)  $ 1,693,242  $ 1,276,627  $ 1,440,329 

LESS: Cash   5,990   3,753   7,329 
LESS: Restricted cash(b)   46,269   36,252   55,388 

Net debt  $ 1,640,983  $ 1,236,622  $ 1,377,612 
             
Adjusted EBITDA  $ 472,309,000  $ 546,788,000  $ 502,954,000 
Pro forma adjusted EBITDA(c)  $ 548,570  $ 553,252  $ 574,414 
Net debt-to-pro forma adjusted EBITDA(d)   2.9x   2.2x   2.4x
 

a. Includes adjustments for deferred financing costs and original issue discounts, consistent with presentation on the Statement of Financial Position.
 

b. The increase of restricted cash as of December 31, 2024, is due to the addition of $21 million and $3 million in restricted cash for the ABS VIII Notes and ABS IX
Notes, respectively, offset by $7 million and $9 million for the retirement of the ABS III Notes and ABS V Notes, respectively.

 
c. Includes adjustments for the year ended December 31, 2024 for the Oaktree, Crescent Pass, and East Texas II acquisitions to pro forma their results for the full twelve

months of operations. Similar adjustments were made for the year ended December 31, 2023 for the Tanos II Acquisition, as well as for the year ended December 31,
2022 for the East Texas I and ConocoPhillips acquisitions.

d. Excludes long-term plant financing of $30 million for the year ended December 31, 2024.
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Exhibit 99.2

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 33 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 and/or Depositary Interests 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 and/or Depositary Interests.
 

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

 
Notice of Annual 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 in the Company’s 2024 annual report which
accompanies this document. Your Board is unanimously recommending that you vote in favour of the Resolutions 1 - 20 set out in the notice of the Annual General Meeting
referred to below.
 
Notice of the Annual General Meeting of the Company to be held at the offices of FTI Consulting, 200 Aldersgate, Aldersgate Street, London, EC1A 4HD, United Kingdom on
9 April 2025 at 1 p.m. (London time) / 8 a.m. (New York time) is set out in this document.
 
Shareholders will find enclosed a Form of Proxy for use at the Annual General Meeting. Depositary Interest Holders will need to complete a Form of Instruction or submit their
voting instruction via the CREST voting system as set out in the ‘Notes to the Notice of Annual General Meeting’ section.
 
To be valid for use at the Annual General Meeting, the Form of Proxy must be completed and returned, in accordance with the instructions printed thereon, to Broadridge
Financial Solutions, Inc. at Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717 as soon as possible and, in any event, to arrive by 1 p.m. (London time) /
8 a.m. (New York time) on 7 April 2025. The completion and return of a Form of Proxy will not preclude Shareholders from attending and voting in person at the Annual
General Meeting should they subsequently wish to do so.
 
The Form of Instruction should be returned to the Depositary, Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom by
1 p.m. (London time) / 8 a.m. (New York time) on 4 April 2025. Depositary Interest Holders wishing to attend the meeting in person should refer to the ‘Notes to the Notice of
Annual General Meeting’ section for instructions on how to attend.
 
The Board encourages shareholders to watch the Company’s website (www.div.energy) and regulatory news services for any updates in relation to the Annual
General Meeting that may need to be provided.
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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 to the Notice of Annual
General Meeting’ section of this document. Depositary Interest Holders can vote electronically through the CREST electronic instruction service.
 
YOU ARE REQUESTED TO COMPLETE AND RETURN THE ENCLOSED FORM OF PROXY OR FORM OR INSTRUCTION (AS APPLICABLE) IN
ACCORDANCE WITH THE INSTRUCTIONS HEREIN.
 
The Company is a “foreign private issuer” within the meaning of Rule 3b-4 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and as a result, the
Company is not required to comply with proxy solicitation rules under US federal securities laws. Brokers holding Shares must vote according to specific instructions they
receive from the beneficial owners of those Shares. If brokers do not receive specific instructions, brokers may in some cases vote the Shares in their discretion but are not
permitted to vote on certain proposals and may elect not vote on any of the proposals unless you provide voting instructions. Thus, the Company strongly encourages you to
provide instructions to your broker to vote your Shares and exercise your right as a Shareholder. As such, only those votes cast “FOR” or “AGAINST” are counted for the
purposes of determining the number of votes cast in connection with the proposals set out in this Notice. Abstentions and broker non-votes have no effect on the outcome of the
Resolutions proposed at the Annual General Meeting.
 
If you hold your interest through a broker, bank, or nominee (or similar), you should normally receive directions from such broker, bank, or nominee (or similar) on how to
(electronically or in person) attend and vote at the Annual General Meeting or how to give a proxy or voting instructions. These directions should be followed. If you have not
received such directions, it would be advisable to contact your broker, bank, or nominee (or similar) as soon as possible.
 
Your attention is drawn to ‘Explanatory Notes to the Resolutions’ at the end of this document.
 
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
9 April 2025 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.
 
Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting To Be Held on 9 April 2025.
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EXPECTED TIMETABLE
 

Event  Date
   
Latest time and date for receipt of Forms of Instruction/CREST electronic voting
instructions for the Annual General Meeting

  
1 p.m. (London time) / 8 a.m. (New York time)

on 4 April 2025
   
Latest time and date for receipt of Forms of
Proxy for the Annual General Meeting

 1 p.m. (London time) / 8 a.m. (New York time)
on 7 April 2025

   
 
Time and date of Annual General Meeting

 1 p.m. (London time) / 8 a.m. (New York time)
on 9 April 2025

   
Record date for entitlement of final dividend  30 May 2025
   
Date of payment of final dividend  30 June 2025
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LETTER FROM THE CHAIR
 

Registered in England and Wales No: 09156132

Directors Registered Office
  
David Johnson (Independent Non-Executive Chair)
Rusty Hutson, Jr. (Chief Executive Officer and Director)
Martin Thomas (Independent Non-Executive Vice Chair)
Sandy Stash (Senior Independent Director)
David Turner, Jr. (Independent Director)
Kathryn Klaber (Independent Director)

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

Berkshire,
United Kingdom, RG1 1NB

 
17 March 2025

 
Dear Shareholders,
 
I am pleased to invite you to attend our Annual General Meeting to be held on Wednesday, 9 April 2025 at 1 p.m. (London time) / 8 a.m. (New York time) at the offices of FTI
Consulting, 200 Aldersgate, Aldersgate Street, London, EC1A 4HD, United Kingdom.

The formal notice of the Annual General Meeting is set out on pages 6 to 17 of this document, which includes an explanation of the business to be considered and voted on at
the Annual General Meeting. Within this document, there is important information regarding each of the specific resolutions, including detailed explanations and background
on each.
 
We value your input, and the Board has engaged with several shareholders to solicit feedback on the resolutions to be proposed at the Annual General Meeting. There will be a
question-and-answer session during the Annual General Meeting to take questions relevant to the business of the Annual General Meeting.
 
Your vote is important to us and your participation is essential to ensure that the Company’s future can be decided in the interests of as many shareholders as possible. I believe
that the Annual General Meeting provides a worthwhile and meaningful opportunity for shareholders to exercise their shareholder rights by voting on the business of the
meeting.

Action to be taken
 
You will find enclosed a Form of Proxy for the Annual General Meeting. Depositary Interest Holders will need to complete a Form of Instruction or submit their voting
instruction via the CREST voting system as set out in the ‘Notes to the Notice of Annual General Meeting’ section below.
 
To be valid for use at the Annual General Meeting, the Form of Proxy must be completed and returned, in accordance with the instructions printed thereon, to Broadridge
Financial Solutions, Inc. at Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717 as soon as possible and, in any event, to arrive by 1 p.m. (London time) /
8 a.m. (New York time) on 7 April 2025. 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 Form of Instruction should be returned to the Depositary, Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom by
1 p.m. (London time) / 8 a.m. (New York time) on 4 April 2025. Depositary Interest Holders wishing to attend the meeting in person should refer to the ‘Notes to the Notice of
Annual General Meeting’ section for instructions on how to attend.

4



Shareholders are strongly encouraged to ensure that their votes are counted at the Annual General Meeting by appointing the chair of the Annual General Meeting as their proxy
and submitting their completed Form of Proxy and/or Form of Instruction, as applicable.
 
If you hold your interest through a broker, bank, or nominee (or similar), you should normally receive directions from such broker, bank, or nominee (or similar) on how to
attend (electronically or in person) and vote at the General Meeting or how to give a proxy or voting instructions. These directions should be followed. If you have not received
such directions, it would be advisable to contact your broker, bank, or nominee (or similar) as soon as possible.
 
Recommendation
 
The Directors believe that the proposed Resolutions 1 − 20 to be considered at the Annual General Meeting are in the best interests of the Company and its Shareholders as a
whole and therefore, the Directors unanimously recommend that you vote in favour of the Resolutions, as they intend to do in respect of their own beneficial holdings, totalling
1,411,825 Shares, in aggregate, and representing 1.74% of the current issued ordinary share capital of the Company.
 
Yours faithfully,
 
David Johnson
 
Chair
Diversified Energy Company PLC
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NOTICE OF ANNUAL GENERAL MEETING

DIVERSIFIED ENERGY COMPANY PLC

(incorporated in England and Wales with registered number 09156132)
 
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at the offices of FTI Consulting, 200 Aldersgate, Aldersgate Street, London,
EC1A 4HD, United Kingdom at 1 p.m. (London time) / 8 a.m. (New York time) on 9 April 2025 for the purpose of considering and, if thought fit, passing the following
Resolutions, numbered 1 to 15 as ordinary resolutions and resolutions 16 to 20 as special resolutions.
 
ORDINARY RESOLUTIONS
 
Reports and accounts
 
1. THAT the Company’s annual report and financial statements (including the accounts and the reports of the Directors and the auditor of the Company) for the financial

year ended 31 December 2024 be received.
 
Final Dividend
 
2. THAT the Company declare a final dividend of 0.29 cents per Share for the year ended 31 December 2024 payable on 30 June 2025 to the Shareholders whose names

appear on the Company’s register of members at the close of business on 30 May 2025.
 
Appointment of Auditors
 
3. THAT PricewaterhouseCoopers, LLP be re-appointed as auditor of the Company until the next annual general meeting.
 
Auditor’s Remuneration
 
4. THAT the Directors be authorised to determine the remuneration of the auditors to the Company.
 
Re-election of Directors
 
5. THAT David Edward Johnson, be re-elected as a Director.
 
6. THAT Robert “Rusty” Russell Hutson, Jr., be re-elected as a Director.

7. THAT Martin Keith Thomas, be re-elected as a Director.
 
8. THAT David Jackson Turner, Jr., be re-elected as a Director.

9. THAT Sandra Mary Stash, be re-elected as a Director.
 
10. THAT Kathryn Klaber be re-elected as a Director.
 
Authority to allot Shares
 
11. THAT 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:
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11.1 up to a maximum aggregate nominal amount equal to £10,798,687 (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 11.2, in connection with an
offer by way of a pre-emptive offer:

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

11.1.2 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

 
11.2 in any other case, up to an aggregate nominal amount of £5,399,344 (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 11.1 above in excess of such
sum;

 
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 or 30 June 2026, 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. 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.

 
Directors’ Remuneration Report
 
12. THAT the directors’ remuneration report (excluding the Directors’ Remuneration Policy, set out on Part A of the Remuneration Committee’s report), as set out pages

70 to 77 of the Company’s annual report and accounts for the financial year ended 31 December 2024 be approved.
 
Directors’ Remuneration Policy
 
13. THAT the directors’ remuneration policy, as set out on pages 62 to 69 of the Company’s annual report and accounts for the financial year ended 31 December 2024,

which takes effect immediately after the end of the annual general meeting, be approved.
 
Political Donations and Political Expenditures
 
14. THAT the Company and every other company which is now or may become a subsidiary of the Company be authorised to make political donations and incur political

expenditure for the period from the date of the Annual General Meeting to the conclusion of the next annual general meeting up to a maximum aggregate amount of
£100,000. For the purpose of this resolution, the terms ‘political donations’, ‘political parties’, ‘independent election candidates’, ‘political organisations’ and ‘political
expenditure’ have the meanings set out in sections 363 and 365 of the Act.
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Amendment to the 2017 Equity Incentive Plan
 
15. THAT the amended and restated Diversified Gas & Oil PLC 2017 Employee Incentive Plan (the “EIP”), a copy of which was produced to the meeting and for the

purposes of identification initialled by the Chair be and is hereby approved and the Directors be authorised to do all acts which it considers necessary or desirable to
implement and operate the EIP.

 
SPECIAL RESOLUTIONS
 
Authority to dis-apply pre-emption rights
 
16. THAT, subject to the passing of resolution 11 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 11 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:

 
16.1 the allotment of equity securities or sale of treasury shares in connection with an offer or issue by way of a pre-emptive offer pursuant to an authority granted

under resolution 11.1 to:

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

16.1.2 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;

 
16.2 otherwise than pursuant to 16.1 above, the allotment of further equity securities or sale of treasury shares up to an aggregate nominal amount of £1,619,803

(representing no more than 10% of the current issued share capital of the Company);
 

16.3 the allotment of equity securities or sale of treasury shares (otherwise than under paragraph 16.1 or paragraph 16.2 above) up to a nominal amount equal to
20% of any allotment of equity securities or sale of treasury shares from time to time under paragraph 16.2 above, such authority to be used only for the
purposes of making a follow-on offer which the Board of the Company determines to be of a kind contemplated by paragraph 3 of Section 2B of the
Statement of Principles on Disapplying Pre-Emption Rights most recently published by the Pre-Emption Group prior to the date of this notice of the Annual
General Meeting at which these resolutions were passed,

 
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 2026, 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 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. 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.
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Authority to dis-apply pre-emption rights for acquisitions and other capital investment
 
17. THAT, subject to the passing of resolution 11 above, the Directors be generally and unconditionally empowered in addition to any authority granted under Resolution

16 above 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 11 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:

17.1 the allotment of equity securities or sale of treasury shares up to an aggregate nominal amount of £1,619,803 (representing no more than 10% of the current
issued share capital of the Company);

 
17.2 used only for the purpose of financing (or refinancing, if the authority is to be used within 12 months after the original transaction) a transaction which the

Directors determine to be an acquisition or a specified capital investment of a kind contemplated by the Statement of Principles on Disapplying Pre-Emption
Rights most recently published by the Pre-Emption Group prior to the date of this notice of the Annual General Meeting at which these resolutions were
passed; and

 
17.3 the allotment of equity securities or sale of treasury shares (otherwise than under paragraph 17.1 above) up to a nominal amount equal to 20% of any

allotment of equity securities or sale of treasury shares from time to time under paragraph 17.1 above, such authority to be used only for the purposes of
making a follow-on offer which the Board of the Company determines to be of a kind contemplated by paragraph 3 of Section 2B of the Statement of
Principles on Disapplying Pre-Emption Rights most recently published by the Pre-Emption Group prior to the date of this notice of the Annual General
Meeting at which these resolutions were passed,

 
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 2026, 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 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. 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.

 
Purchase of own Shares
 
18. THAT the Company be generally and unconditionally authorised pursuant to section 701 of the Act to make market purchases (within the meaning of section 693(4) of

the Act) of any its Shares on such terms and in such manner as the Directors shall from time to time determine, provided that such power be limited:
 

18.1 to a maximum number of Shares with an aggregate nominal value of up to £1,619,803 (amounting to 8,099,015 Shares as at the date of the Notice)
representing 10% of the current issued share capital of the Company, such amount to be reduced by the nominal amount of any Shares purchased pursuant to
the authority in Resolution 19;
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18.2 by the condition that the Company does not pay less (exclusive of expenses) for each Share than the nominal value of such Share and the maximum price
which may be paid for a Share (exclusive of expenses) is the higher of:

 
18.2.1 5% over the average market value of the Shares for the five Business Days immediately preceding the date on which the Company agrees to buy the

Shares concerned, based on the share price published in the Daily Official List of the London Stock Exchange plc; and
 

18.2.2 an amount equal to the higher of the price of the last independent trade and the highest current independent purchase bid at the time on the trading
venue where the purchase is carried out,

 
such authority shall expire at the conclusion of the next annual general meeting of the Company or 30 June 2026 (if earlier), unless previously revoked, varied
or renewed, provided that if the Company has agreed before such expiry to purchase Shares where these purchases will or may be executed (either wholly or
in part) after the authority terminates, the Company may complete such a purchase as if the authority conferred hereby had not expired.

 
Approval of Share Repurchase Contracts and Counterparties
 
19. THAT,
 

19.1 the form of share repurchase contracts (the “Share Repurchase Contracts”), copies of which are appended to the Notice, for the purchase by the Company of
such number of its Shares of £0.20 nominal value each, at such prices as may be agreed pursuant to the terms of a Share Repurchase Contract be, and they
hereby are, approved, provided that such power is limited to a maximum number of Shares with an aggregate nominal value of up to £1,619,803 (amounting
to 8,099,015 Shares as at the date of the Notice) representing 10% of the current issued share capital of the Company, such amount to be reduced by the
nominal amount of any Shares purchased pursuant to the authority in Resolution 18;

 
19.2 the Company be, and hereby is, authorised to enter into any Share Repurchase Contract negotiated and agreed with a Bank (as defined in Resolution 19.3

below); and

19.3 the counterparties with whom the Company may enter into a Share Repurchase Contract, being the counterparties (or their subsidiaries or affiliates from time
to time) included in the Notice (the “Counterparties”) be, and each hereby is, approved,

 
such authority shall expire at the conclusion of the next annual general meeting of the Company or 30 June 2026 (if earlier), unless previously renewed, varied, or
revoked by the Company at a general meeting, provided that if the Company has agreed before such expiry to purchase Shares where these purchases will or may be
executed (either wholly or in part) after the authority terminates, the Company may complete such a purchase as if the authority conferred hereby had not expired.

 
Notice of general meetings, other than annual general meetings
 
20. THAT, as permitted by section 307A of the Act, a general meeting of the Company, other than an annual general meeting, may be called on not less than 14 clear days’

notice.
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EXPLANATORY NOTES TO THE RESOLUTIONS
 
These notes explain the proposed Resolutions.
 
Resolutions 1 to 15 are proposed as ordinary resolutions, which means that for each of those Resolutions to be passed, more than half the votes cast must be in favour of the
Resolution. Resolutions 16 to 20 are proposed as special resolutions, which means that for each of those Resolutions to be passed, at least 75% of the votes cast must be in
favour of the Resolution.
 
In this Notice, references to the “current issued share capital of the Company” are to the 80,990,155 issued ordinary shares of £0.20 each in the capital of the Company as at the
close of business on 14 March 2025 (being the latest practicable date before the publication of this document).
 
Resolution 1 ‒ To receive the annual report and accounts
 
The Directors must present the report of the Directors and the accounts of the Company for the year ended 31 December 2024 to Shareholders at the Annual General Meeting.
The Board asks that Shareholders receive the reports of the Directors and the financial statements for the year ended 31 December 2023, together with the report of the auditor.
 
Resolution 2 ‒ Declaration of final dividend
 
A final dividend can only be paid if it is recommended by the Directors and approved by the Shareholders at a general meeting. The Directors propose that a final dividend of
0.29 cents per Share for the year ended 31 December 2024 be paid on 30 June 2025 to the Shareholders whose names appear on the Company’s register of members at the close
of business on 30 May 2025.
 
Resolution 3 ‒ Re-appointment of auditor
 
Shareholders are required to appoint the auditor at each annual general meeting at which audited accounts are presented to Shareholders. Resolution 3 proposes the re-
appointment of PricewaterhouseCoopers, LLP as the auditor of the Company and to hold office until the conclusion of the next annual general meeting of the Company at
which accounts are laid. The Board has assessed the effectiveness and independence of the auditor and is satisfied that PricewaterhouseCoopers LLP continues to meet the
required standards.
 
Resolution 4 ‒ Auditor’s Remuneration
 
It is also normal practice for the Directors to be authorised to determine the level of the auditor’s remuneration for the ensuing year. Shareholders are being asked to authorise
the Directors to determine PricewaterhouseCoopers LLP’s remuneration as auditors.
 
Resolution 5 to 10 ‒ Election and Re-election of Directors
 
In accordance with the UK Corporate Governance Code, all of the Directors of the Company will retire (or their appointment will otherwise terminate) at the Annual General
Meeting and offer themselves for re-election. Resolutions 5 to 10 seek your approval to re-elect the relevant individuals as Directors. The biographies of each of these Directors
are included in the Company’s 2024 annual report at pages 42 to 44.

11



The Nomination Committee identifies, evaluates and recommends to the Board candidates for appointment and reappointment as directors. Appointments are made on merit
and candidates are considered against objective criteria, having regard to the benefits of the diversity of the Board and the Committee keeps diversity, mix of skills, experience
and knowledge of the Board under review. The Directors believe that the Board continues to maintain an appropriate balance of knowledge and skills and that each of David
Turner, Jr., Sandra Stash and Kathryn Klaber are independent in character and judgement and there are no relationships or circumstances which are likely to affect their
character or judgement. David Johnson, the non-executive Chair, was also considered independent upon appointment and whom the Group continues to consider independent.
The Nomination Committee has also carefully considered the external appointments and commitments of each Director to ensure they have sufficient time to fulfill their duties
to the Company. Each of the directors attended all the Board and committee meetings (to the extent they were members of such committee in 2024) held during 2024. Details of
the attendance at Board and committee meetings are as set out on page 47 of the 2024 annual report. The Committee concluded that each Director’s external mandates do not
compromise their ability to dedicate the necessary time and attention to their role, and that all Directors continue to effectively discharge their responsibilities.
 
Resolution 11 ‒ Authority to allot relevant securities
 
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, save in respect of employee share schemes.
 
The Directors’ existing authority to allot “equity securities” (including Shares and/or rights to subscribe for or convert into Shares), which was granted (pursuant to section 551
of the Act) at the general meeting held on 10 May 2024, will expire at the end of this year’s Annual General Meeting. Accordingly, Resolution 11 would renew this authority
(until the conclusion of the next annual general meeting of the Company after this resolution is passed or 30 June 2026, whichever is earlier or unless such authority is revoked
or renewed prior to such time) by authorising the Directors (pursuant to section 551 of the Act) to allot relevant securities. Resolution 11.1 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 £10,798,687 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 11.2, up to an aggregate nominal amount of £5,399,344 representing one-third of the current issued ordinary share capital of the Company (excluding treasury
shares). 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.
 
This resolution is in line with guidance issued by the Investment Association (as updated in February 2023).
 
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 14 March 2025 being the last practicable date prior to publication of this document.
 
Resolution 12 ‒ Directors’ Remuneration Report
 
Resolution 12 seeks to approve the Directors’ Remuneration Report, (excluding the Directors’ Remuneration Policy, set out on Part A of the Remuneration Committee’s report),
as set out pages 70 to 77 of the Company’s 2024 annual report and which gives details of the Directors’ remuneration for the year ended 31 December 2024.
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Resolution 13 ‒ Directors’ Remuneration Policy
 
Resolution 13 seeks to approve the Directors’ Remuneration Policy, which may be found on pages 62 to 69 of the Company’s 2024 annual report. The Remuneration Policy, as
set out in the 2024 annual report also provide details of the Company’s remuneration framework and a fulsome review of the process by which the Remuneration Committee
engaged with shareholders to seek feedback and input on the new proposed Directors’ Remuneration Policy, and took that feedback into account (including the reduction of
certain proposed remuneration awards) when finalizing the proposed Directors’ Remuneration Policy. As set forth in the Directors’ Remuneration Policy, the new proposed
policy would move the Company’s CEO (and only Executive Director) closer to the median compensation of the peer group through increases in the maximum quantum of
incentive awards, ensuring that the increase in total compensation is delivered through variable and share-based remuneration. The proposed Directors’ Remuneration Policy
would also permit the grant of hybrid long-term incentive awards (performance shares and restricted shares), consistent with peer practices. In developing the proposed policy,
the Remuneration Committee has taken due account of recent guidance from the Investment Association that recognises the use of hybrid awards. No remuneration will be paid
or payment for loss of office made to former, current or prospective Directors unless permitted by the policy.
 
Resolution 14 ‒ Political Donations and Political Expenditures
 
Resolution 14 will be proposed as an ordinary resolution to authorise the Company to make political donations and incur political expenditure for the period from the date of
the Annual General Meeting to the conclusion of the next annual general meeting up to a maximum aggregate amount of £100,000.
 
Part 14 of the Act requires companies to obtain the approval of Shareholders before political donations exceeding £5,000 in aggregate in any 12-month period are made to (i)
political parties, (ii) other political organisations, and (iii) independent election candidates.
 
Although the Company does not make what are usually regarded as political donations, it may incur expenditure on such items as sponsorship or attendance at political
discussions organised by political parties on a non-partisan basis in order to make them aware of industry trends and key arguments affecting our industry. Some of these
activities may be caught by the broad definitions in the Act, and this resolution is being proposed on a precautionary basis to allow the Company to continue its current
activities.
 
Resolution 15 ‒ Amendment to the 2017 Equity Incentive Plan
 
The Diversified Gas & Oil PLC 2017 Employee Incentive Plan (the “EIP”) was initially adopted by the Board on January 30, 2017, and as amended and restated by the Board
on May 11, 2020, and on March 29, 2021. The EIP is offered to key employees of the Group and contains flexible terms that enable the Company to grant awards to Executive
Directors on terms consistent with the Company’s approved Directors’ Remuneration Policy and best practice as well as to the Company’s other employees.
 
The Company intends to amend the rules of the EIP to give effect to the changes to the long-term incentive plan maximum award limits for Executive Directors under the new
Directors’ Remuneration Policy, which shareholders are also requested to approve under Resolution 13, and to simplify the limits on equity dilution under the plan and while
maintaining alignment with UK market and best practice.
 
Awards under the EIP are currently subject to two restrictions on dilution: (a) a hard cap of 3,284,031 shares, and (b) in alignment with UK best practices, a cap allocated under
the plan over any ten-year period amounting to 10% of our issued share capital. The committee proposes to streamline these limits by removing the hard cap of 3,284,031
shares while retaining the cap of 10% over ten years, in accordance with UK best practices in order to continue to respect shareholders’ rights on equity dilution.
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The proposed amendments require shareholder approval under the EIP rules and the UK Listing Rules. The material amendments to the EIP rules will therefore be as follows:

• Awards may be satisfied using newly issued Shares, treasury Shares or Shares purchased in the market. The number of Shares which may be issued to satisfy awards
granted in any ten-year period under the EIP and any other employee share plan adopted by the Company may not exceed 10 per cent. of the issued ordinary share capital
of the Company from time-to-time. Shares transferred out of treasury will count towards these limits so long as this is required under institutional shareholder guidelines,
whereas shares purchased in the market or otherwise held by the Company’s Employee Benefits Trust (which are purchased on the market) will not count towards there
limits because they do not cause shareholder dilution. Further, awards which are relinquished or lapse will be disregarded for the purposes of these limits.

• In accordance with the Company’s new proposed Directors’ Remuneration Policy (as outlined in Resolution 13), awards in respect of any financial year of the Company
will not be granted to a participant under the Plan over Shares with a market value (as determined by the Committee) in excess of the award levels permitted under the new
proposed Directors’ Remuneration Policy.

 
In addition, the Company has also sought to make certain other minor changes which do not otherwise affect the rights of shareholders in any material respect. A copy of the
amended and restated EIP proposed by Resolution 15 will be made available for Shareholders to inspect at the Company’s registered office at 4th Floor Phoenix House, 1
Station Hill, Reading, Berkshire, RG1 1NB, United Kingdom for a period from the date of this Notice until the date of the Annual General Meeting. A copy of the amended and
restated EIP will also be available for inspection at the Annual General Meeting.
 
Resolution 16 and 17 ‒ Disapplication of statutory pre-emption rights
 
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. The authority given to the Directors at the general meeting held on 10 May 2024 to allot
shares for cash on a non-pre-emptive basis pursuant to the Act expires on the date of the Annual General Meeting.
 
Resolution 16 will authorise the Directors to allot equity securities or sell pursuant to the authority given under Resolution 11 for cash in connection with (i) a pre-emptive
offer, or (ii) on a non-pre-emptive basis up to a maximum aggregate nominal amount of £1,619,803, representing approximately 10% of the Company’s current issued ordinary
share capital, and (iii) a follow-on offer on a non-pre-emptive basis up to a maximum of 20% of any allotment of equity securities or sale of treasury shares from time to time
under (ii) above when an allotment of shares has been made under paragraph (ii) above. Save in respect of the issue of new Shares pursuant to the Company’s share option
scheme, the Directors have no present intention of exercising this authority.
 
This resolution is in line with guidance issued by the Investment Association (as updated in February 2023) 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.
 
The Pre-emption Principles allow the authority for an issue of shares otherwise than in connection with a pre-emptive offer to be increased from 10% to 20% of the Company’s
issued ordinary share capital, provided that the Company confirms that it intends to use the additional 10% authority only in connection with an acquisition or specified capital
investment. Resolution 17.1 will additionally authorise the Board to allot new shares (or sell treasury shares) for cash, without the shares first being offered to existing
shareholders in proportion to their existing holdings, up to a nominal amount of £1,619,803 (that is approximately 10% of the Company’s current issued ordinary share capital)
in connection with an acquisition or specified capital investment which is announced contemporaneously with the issue, or which has taken place in the preceding twelve-
month period and is disclosed in the announcement of the issue. Further, Resolution 17.2 applies to the allotment of shares for cash for the purposes of a follow-on offer when
an allotment of shares has been made under Resolution 17.1. It is limited to the allotment of shares having an aggregate nominal value of up to 20% of the nominal value of any
shares allotted under Resolution 17.1. The follow-on offer must be determined by the directors to be of a kind contemplated by the Statement of Principles.
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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. The authorities
granted under Resolutions 16 and 17 will expire at the conclusion of the next annual general meeting of the Company after this resolution is passed or 30 June 2026, whichever
is earlier.
 
Resolution 18 & 19 ‒ Authority to purchase the Company’s own Shares, approval of Share repurchase contracts and counterparties
 
The articles of association of the Company do not contain a restriction on the Company’s ability to purchase its own Shares (subject to statutory requirements). Under the Act,
the Company may only repurchase its Shares (a) in an “on-market purchase” in accordance with the Act or (b) in accordance with specific procedures for “off-market
purchases” of such Shares.
 
Any repurchase of the Shares on the LSE constitutes an “on-market” transaction under the Act. Resolution 18 seeks to grant the Directors authority (until the conclusion of the
next annual general meeting of the Company or 30 June 2026 (if earlier), unless such authority is revoked or renewed from time to time) to make “on-market purchases” of the
Company’s own Shares with an aggregate nominal value of up to £1,619,803 (amounting to 8,099,015 Shares as at the date of the Notice) representing 10% of the current
issued share capital of the Company, such amount to be reduced by the nominal amount of any Shares purchased pursuant to the authority in Resolution 19.
 
Any repurchase of the Shares on the NYSE constitutes an “off-market” transaction under the Act. As such, these repurchases may only be made pursuant to a form of Share
Repurchase Contract that has been approved by the Shareholders. In addition, the Company may only conduct share repurchases through NYSE through Counterparties
approved by the Shareholders. These approvals, if granted, will be limited to a maximum number of Shares with an aggregate nominal value of up to £1,619,803 (amounting to
8,099,015 Shares as at the date of the Notice) representing 10% of the current issued share capital of the Company, such amount to be reduced by the nominal amount of any
Shares purchased pursuant to the authority in Resolution 18 and will be valid until the conclusion of the next annual general meeting of the Company or 30 June 2026 (if
earlier), unless such authority is revoked or renewed from time to time. Approval of the forms of contract and Counterparties are not an approval of the amount or timing of any
repurchase activity. There cannot be any assurance as to whether the Company will repurchase any of its Shares or as to the amount of any such repurchases or the prices at
which such repurchases may be made. Any repurchases by the Company of its Shares carried on the NYSE pursuant to this authority would be conducted in accordance with all
applicable U.S. and U.K. securities laws.
 
Any repurchase of the Shares on the LSE and/or the NYSE together shall not exceed an aggregate nominal value of up to £1,619,803 (amounting to 8,099,015 Shares as at the
date of the Notice), representing 10% of the current issued share capital of the Company. Further, in accordance with UKLR 9.6.2R, the maximum price payable for any
purchase of Shares pursuant to this Resolution 18 and 19 would be an amount equal to the higher of (a) 5% over the average market value of the Shares for the five Business
Days immediately preceding the date on which the Company agrees to buy the Shares concerned, based on the share price published in the Daily Official List of the London
Stock Exchange plc; and (b) an amount equal to the higher of the price of the last independent trade and the highest current independent purchase bid at the time on the trading
venue where the purchase is carried out. The minimum price would be the nominal value of £0.20 per Share.
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Resolution 19 seeks approval of two forms of Share Repurchase Contracts and the Counterparties, as detailed below.

• The form of agreement attached as Appendix A to this Notice provides that the Counterparty will purchase Shares on NYSE at such prices and in such quantities as the
Company may instruct from time to time, subject to the limitations set forth in Rule 10b-18 of the Exchange Act. The agreement provides that the Counterparty will
purchase the Shares as principal and sell any Shares purchased to the Company.

• The form of agreement attached as Appendix B to this Notice is a form of repurchase plan that the Company may enter into from time to time pursuant to Rule 10b-5 of
the Exchange Act to purchase a specified dollar amount of Shares on the NYSE each day if the Shares are trading below a specified price. The amount to be purchased
each day, the limit price, and the total amount that may be purchased under the agreement will be determined at the time the plan is executed. The agreement provides
that the counterparty will purchase the Shares as principal and sell any Shares purchased to the Company.

 
The Company may only enter into Share Repurchase Contracts with counterparties approved by its shareholders. The Company therefore seeks approval to conduct repurchases
through the following counterparties (or their subsidiaries or affiliates from time to time) (the “Counterparties”):
 

• Bank of America
• Canadian Imperial Bank of Commerce
• Citigroup Global Markets Inc.
• Citizens Bank
• DNB Markets, Inc.
• Goldman Sachs & Co. LLC
• Jefferies LLC
• KeyBanc Capital Markets, Inc.
• Mizuho Bank Ltd
• Peel Hunt LLP
• Stifel, Nicolaus & Company
• Truist Financial Corporation
• UBS Securities LLC
• U.S. Bancorp Securities

Copies of the Share Repurchase Contracts and the list of the Counterparties will be made available for Shareholders to inspect at the Company’s registered office at 4th Floor
Phoenix House, 1 Station Hill, Reading, Berkshire, RG1 1NB, United Kingdom for a period from the date of this Notice until the date of the Annual General Meeting. Copies
of the Share Repurchase Contracts and the list of the Counterparties will also be available for inspection at the Annual General Meeting.
 
Subject to resolution 18 and 19 being passed, the Directors may repurchase Shares and the Directors consider that it is in the best interests of the Company and its Shareholders
to keep the ability to make market purchases of the Company’s own Shares in appropriate circumstances, without the cost and delay of a general meeting. The authority would
only be exercised if the Directors believe the purchase would enhance earnings per Share and be in the best interests of Shareholders generally. Subject to the Company’s
obligations under the Listing Rules and MAR, the Directors reserve the right to purchase the Company’s Shares otherwise than in accordance with Article 5 of MAR.
 
The Company may either cancel any Shares it purchases under this authority or transfer them into treasury (and subsequently sell or transfer them out of treasury or cancel
them).
 
Resolution 20 ‒ Notice of general meetings, other than annual general meetings
 
Resolution 20 is proposed to authorise the Company to hold general meetings on 14 clear days’ notice. The notice period required by the Act for general meetings of the
Company is 21 days, unless Shareholders approve a shorter notice period, which cannot be less than 14 clear days. Annual general meetings must always be held on at least 21
clear days’ notice.
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The Directors consider it desirable that they have the option to call general meetings of the Company, other than the Annual General Meeting, on at least 14 clear days’ notice if
there are circumstances where that is appropriate. The Directors will only use such authority when to do so would clearly be advantageous to shareholders as a whole and the
matter to be considered is time sensitive and in accordance with the requirements of the Act.
 
Resolution 20, which will be proposed as a special resolution, will implement this proposal and the authority of this resolution will expire at the conclusion of the next annual
general meeting to be held in 2026 when it is intended that a similar resolution will be proposed in order to renew this authority.

Registered Office: By Order of the Board
4th Floor Phoenix House,  
1 Station Hill,  
Reading,  
Berkshire, RG1 1NB  
  
Dated: 17 March 2025 Apex Secretaries LLP

Company Secretary
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NOTES TO THE NOTICE OF ANNUAL GENERAL MEETING
 
(a) Only those Shareholders registered in the Company’s register of members at close of business on 7 April 2025 or if this meeting is adjourned, close of business on the

date which is two business days prior to the time of the adjourned meeting for Shareholders, 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) Depositary Interest Holders registered in the register of Depositary Interests at close of business on 3 April 2025, or if this meeting is adjourned, close of business on

the date which is four business days prior to the time of the adjourned meeting for shareholders shall be entitled to are entitled to provide voting instructions to
Computershare Investor Services PLC (“Computershare”) in respect of the number of U.K. Depositary Interests registered in their name(s) at that time.

 
(c) If you hold your interest through a broker, bank, or nominee (or similar), you should normally receive directions from such broker, bank, or nominee (or similar) on

how to (electronically or in person) attend and vote at the Annual General Meeting or how to give a proxy or voting instructions. These directions should be followed.
If you have not received such directions, it would be advisable to contact your broker, bank, or nominee (or similar) as soon as possible.

 
(d) If a Depositary Interest Holder or a representative of that holder wishes to attend the Annual General Meeting and/or vote at the Annual General Meeting, they must

contact the Depositary, Computershare Investor Services PLC, with a Letter of Representation from their broker or nominee and provide this letter by email to
!UKALLDITeam2@computershare.co.uk by 1 p.m. (London time) / 8 a.m. (New York time) on 3 April 2025. On receipt, the Depositary will issue a separate Letter of
Representation authorising attendance on behalf of the Depositary Interest Custodian, Computershare Trust Company NA. The Depositary Interest Holder or a
representative of that holder should present the original Letter of Representation upon attendance at the Annual General Meeting in order to gain entry to the Annual
General Meeting. DI Holders that do not follow the above process will be unable to represent their position in person at the Annual General Meeting. The completion
of the Form of Instruction will not preclude a holder from attending the Annual General Meeting and participating once such Letter of Representation has been issued.

(e) Information regarding the meeting can be found at https://ir.div.energy/reports-announcements.
 
(f) Any Shareholder entitled to attend and vote at the Annual 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 Shareholder from attending and voting at the meeting in
person, should he or she subsequently decide to do so.

 
(g) 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 Form of Proxy with this Notice. This form cannot be used by Depositary Interest Holders who will have
been sent a Form of Instruction. Shareholders can only appoint a proxy using the procedures set out in these notes and the notes to the Form of Proxy. If you appoint
multiple proxies and wish to give them separate instructions to vote or abstain from voting, please indicate how you wish each proxy to vote or abstain from voting on
the reverse side of each proxy card on which you have entered the name of your proxy. For the avoidance of doubt, where multiple proxies are appointed, each proxy
must be appointed to exercise the rights attached to a different share or shares held by you. All forms must be signed and should be returned together in the same
envelope to ‘Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717’.
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(h) To be valid, an appointment of proxy must be returned by one of the following methods:

(i) For a Shareholder, 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 Broadridge Financial Solutions, Inc. at Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717 by 1 p.m. (London time) / 8 a.m. (New York time) on 7 April 2025;

 
Alternatively, register your vote online by visiting www.proxyvote.com using the 16-digit control number (your “Control Number”) set out in the Form of
Proxy and following the instructions provided by 1 p.m. (London time) / 8 a.m. (New York time) on 7 April 2025; or

 
(ii) Depositary Interest Holders can provide an instruction by utilising the CREST electronic voting instruction service in accordance with the procedures set out

below. Depositary Interest Holders may direct Computershare to vote the Shares represented by their Depositary Interests as follows.
 

(I) Mail: Complete and return a Form of Instruction to Computershare using the reply-paid envelope that accompanied the Form of Instruction or by
posting it to Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom. To be effective, all
Forms of Instruction must be received by Computershare by 1 p.m. (London time) / 8 a.m. (New York time) on 4 April 2025. Computershare, as
your proxy, will then make arrangements to vote your underlying Shares according to your instructions.

 
(II) CREST: Depositary Interest Holders who wish to instruct their Custodian on how to vote through the CREST electronic proxy appointment service

may do so for the Annual 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 & International
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 1 p.m. (London time) / 8 a.m. (New York time) on 4 April 2025. 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 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.

 
(i) A vote abstention 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 may vote or abstain from voting at his or her discretion. Your proxy may vote (or abstain from voting) as he or she thinks fit in relation to any other
matter which is put before the meeting.
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(j) 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).

 
(k) Shareholders and Depositary Interest Holders may change proxy instructions by submitting a new voting instruction using the methods set out above, as applicable.
 
(l) Where you have appointed a proxy using the hard-copy Form of Proxy and would like to change the instructions using another hard-copy Form of Proxy, please

contact Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.
 
(m) 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.
 
(n) 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.

 
(o) In either case, the proxy revocation notice must be received by Broadridge Financial Solutions, Inc. at Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood,

NY 11717 by no later than 1 p.m. (London time) / 8 a.m. (New York time) on 7 April 2025.
 
(p) 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.
 
(q) Beneficial owners should contact their broker, bank or other holder of record for instructions on how to revoke their proxies or change their vote. Depositary Interest

Holders should contact Computershare for instructions on how to revoke their proxies or change their vote.
 
(r) 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.
 
(s) Any validated 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.
 
(t) Copies of the service contracts of the executive Directors and the non-executive Directors’ letters of appointment are available for inspection at the Company’s

Registered Office during normal business hours and at the place of the meeting from at least 15 minutes prior to the meeting until the end of the meeting.
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(u) 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.

(v) 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.

 
(w) 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.
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APPENDIX A
 

FORM OF SHARE REPURCHASE CONTRACT
 
THIS AGREEMENT is made on [ ● ] (this “Agreement”)
 
BETWEEN:
 
DIVERSIFIED ENERGY COMPANY PLC (the “Company”)
4th Floor Phoenix House,
1 Station Hill, Reading,
Berkshire, RG1 1NB,
United Kingdom
 
Registered No. 09156132

 (the “Counterparty”)
  
  

 
It is agreed that the Counterparty will purchase on a principal basis interests in ordinary shares of the Company, nominal (i.e. par) value £0.20 per share (the “Ordinary
Shares”), for subsequent sale and delivery to the Company under the terms of this Agreement as follows:
 
1. Throughout the period of this Agreement, Ordinary Shares will be purchased in the open market by the Counterparty up to the quantity and purchase price level

advised from an authorised person at the Company (the “Purchase Price”), in accordance with instructions in a form to be agreed between the Company and the
Counterparty, such authorised person(s) to be notified in writing to the Counterparty by the Company from time to time (each an “Authorised Person”).

 
2. The Counterparty shall not undertake any purchase of Ordinary Shares pursuant to this Agreement on the London Stock Exchange, unless otherwise agreed between

the Company and the Counterparty in writing in advance of any such purchase.
 
3. Unless otherwise instructed, the Counterparty agrees to effect all purchases of Ordinary Shares hereunder in compliance with all applicable laws and regulations,

including (without limitation) in accordance with:
 

(a) the volume limitations of Rules 10b-18(b)(4) and 10b-18(c)(2) of the Securities Exchange Act of 1934, as may be amended or superseded from time to time
(the “Exchange Act”) and of the Market Abuse Regulation 596/2014/EU and the Commission Delegated Regulation 2016/1052/EU (in each case, as it forms
part of UK law pursuant to the European Union (Withdrawal) Act 2018, as amended from time to time) (“UK MAR”). The maximum value of Ordinary
Shares, at acquisition cost, to be purchased under this program will be advised to the Counterparty by an Authorised Person from time to time following the
execution of this Agreement;

 
(b) the timing conditions of Rules 10b-18(b)(2) and 10b-18(c)(1) of the Exchange Act, as may be amended or superseded from time to time;

 
(c) the price conditions of Rule 10b-18(b)(3) of the Exchange Act, as may be amended or superseded from time to time;

 
(d) the maximum price payable for any purchase of Shares should be an amount equal to the higher of (a) 5% over the average market value of the Shares for the

five Business Days immediately preceding the date on which the Company agrees to buy the Shares concerned; and (b) an amount equal to the higher of the
price of the last independent trade and the highest current independent purchase bid at the time on the trading venue where the purchase is carried out.

22



4. The parties hereto agree that the Company may utilize brokers other than the Counterparty to effectuate repurchases of its Ordinary Shares under the Company’s
authorized share repurchase program; provided, however, the Company shall only instruct one broker or dealer to make purchases of its Ordinary Shares under its
repurchase program on any single trading day in accordance with, or as otherwise allowed by, Rule 10b-18 of the Exchange Act, as may be amended or superseded
from time to time.

5. Purchases by the Counterparty may be made on any national securities exchange, electronic communication network (ECN), alternative trading system (ATS) or
similar venue.

 
6. Before purchases commence under this Agreement, the Company will have officially disclosed the repurchase program to the public, including in accordance with the

requirements of UK MAR.
 
7. The Company represents that the purchases of Ordinary Shares by the Counterparty pursuant to the terms of this Agreement will not violate or contravene any legal,

regulatory or contractual restriction applicable to the Company or the Ordinary Shares, including Section 10(b) and Rule 10b-5 of the Exchange Act and Article 5 of
MAR, if and to the extent applicable.

 
8. Daily purchase information will be provided to the Company by phone or e-mail, and trade confirmations will be sent by e-mail the following day, to [ ● ], attention: [

● ] or by e-mail to [ ● ]. Such information shall include the average price and number of Ordinary Shares purchased for the Company and the purchase price for each
transaction, as well as other information, market data or account reports that the Company may reasonably request.

 
9. Purchases of Ordinary Shares, in accordance with the instructions contained herein, will commence on the date to be agreed between the Company and the

Counterparty.
 
10. Notices for the attention of the Company shall be sent to [ ● ] (or such other person(s) as notified in writing to the Counterparty by the Company) at the address and/or

email address (as applicable) notified in writing to the Counterparty by the Company.
 
11. Notices for the attention of the Counterparty shall be sent to the address and/or email address (as applicable) notified in writing to the Company by the Counterparty.

12. The Counterparty shall (including, without limitation, by liaising with Computershare Trust Company, N.A. or its successor or assign as transfer agent and registrar of
the Company (the “Transfer Agent”) procure that any Ordinary Share to be sold by the Counterparty to the Company are transmitted or delivered by DWAC or similar
means of transmission so that such Ordinary Shares are withdrawn from the facilities of the Depositary Trust Company (the “DTC System”) (in particular by
removing any Ordinary Share deposited with the depositary of the DTC System, Cede & Co.) and the Company receives the Ordinary Shares in record form (“Record
Shares”).

 
13. In accordance with Paragraph 12, Counterparty shall sell, and the Company shall purchase, such Record Shares. Such purchase(s) shall be (a) settled within [ ●  ]

business days from the date that the Counterparty acquires the Ordinary Shares upon the settlement of its purchase(s) pursuant to Paragraph 1 and (b) on the same
terms as the purchase(s) were effected by the Counterparty pursuant to Paragraph 1. Following such purchase and delivery, the Company shall be registered as the
record holder of such Record Shares, or such Record Shares shall otherwise be cancelled. The Company shall be responsible for any stamp duty that is due in respect
of the purchase of Record Shares from the Counterparty.
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14. The Counterparty shall deliver to the Transfer Agent any documents as may be necessary or as may be reasonably requested by the Transfer Agent to give effect to the
purchase, delivery, registration or cancellation of any Record Shares to the Company in accordance with the terms of this Agreement.

 
15. The Company will pay for any and all Record Shares purchased by it in accordance with Paragraph 13 above by a method agreeable to the Company and the

Counterparty or other designee by no later than the date of delivery of the Record Shares or such other date as may be agreed between the Company and the
Counterparty. Any commission payable by the Company in respect of the delivery of the Record Shares, which shall be the Counterparty’s sole compensation for
services rendered hereunder, shall be agreed in writing from time to time between the Company and the Counterparty and shall be paid to the Counterparty by the
Company on delivery of the Record Shares or such other date as may be agreed between the Company and the Counterparty. The relevant bank account details of the
Counterparty shall be notified to the Company by the Counterparty in writing from time to time.

16. Subject to applicable law, the Company reserves the right to instruct the Counterparty to suspend purchases at any time, without prejudice to the settlement of
purchases effected by the Counterparty prior to the receipt of notice of such suspension. Notification of suspension will be communicated directly to the Counterparty
via email provided to the Company under Paragraph 11 or such other methods as are agreed between the Company and the Counterparty. The Company agrees that
purchases shall not be made at any time when, for legal and regulatory reasons, it would be inappropriate for the Counterparty or the Company to effect such
purchases.

 
17. The Counterparty represents that it has established reasonable policies and procedures to ensure that its agents and representatives responsible for executing purchases

of Ordinary Shares pursuant to this Agreement will not violate federal insider trading laws and will use good faith efforts to comply with the requirements of Rule 10b-
18 of the Exchange Act.

 
18. The Counterparty and the Company each acknowledge and agree that:
 

(a) Prior to an acquisition by the Company under Paragraph 13 hereof, the Company shall not acquire, nor have any legal or beneficial interest in, any Ordinary
Share purchased by the Counterparty pursuant to this Agreement;

 
(b) Nothing in this Agreement is or shall constitute a party acting as the agent of the other for any purpose. Neither party shall describe itself as an agent or in any

way hold itself out as being an agent of the other;
 

(c) The Counterparty shall act as principal in respect of its acquisition of the Ordinary Shares and shall effect purchases of shares hereunder in “riskless principal
transactions” as defined in Rule 10b-18(a)(12) of the Exchange Act; and

 
(d) Notwithstanding anything to the contrary in this Agreement, but without varying the parties’ rights and obligations to a material extent, the Company (acting

by any director or its secretary) may unilaterally modify the terms, timing and methodology of any sale and purchase pursuant to this Agreement to the extent
it deems necessary or desirable in order to comply with applicable law and best practice from time to time.

 
19. This Agreement will be governed by and construed in accordance with the internal laws of the State of New York.
 
20. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon

the same instrument.
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21. This Agreement may be terminated by either party at any time, and with immediate effect, upon written notice from one party to the other by overnight mail or email at
the addresses previously notified by the other party; provided, however the Company agrees that it will not modify or propose to modify this Agreement or terminate
this agreement at any time that it is aware of any material non-public information or inside information (as defined in UK MAR) about it and/or the Ordinary Shares.

DIVERSIFIED ENERGY COMPANY PLC  
  
By:  
   
Name:  
  
Title:  

COUNTERPARTY  
  
By:  
   
Name:  
  
Title:  
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APPENDIX B
 

RULE 10b5-1 REPURCHASE PLAN
 
This Repurchase Plan, dated [ ●  ] (the “Repurchase Plan”), is entered into between DIVERSIFIED ENERGY COMPANY PLC (the “Company”) and [ ●  ] (the
“Counterparty”). Capitalised terms used and not otherwise defined in the body of this Repurchase Plan shall have the meaning given to such terms in Exhibit A hereto, which
is incorporated herein and made part of this Repurchase Plan.
 
WHEREAS, the Company desires to establish this Repurchase Plan to purchase its ordinary shares, nominal value £0.20 per share (the “Ordinary Shares”); and
 
WHEREAS, the Company desires to purchase Ordinary Shares from the Counterparty in accordance with this Repurchase Plan;
 
NOW, THEREFORE, the Company and the Counterparty hereby agree as follows:
 
1. Prior to the commencement of transactions contemplated by this Repurchase Plan, the parties shall agree in writing in a form substantially as set forth on Exhibit A

hereto certain terms in respect of the proposed repurchase, provided that no purchase of Ordinary Shares shall be undertaken by the Counterparty on the London Stock
Exchange pursuant to this Repurchase Plan, unless otherwise agreed between the Company and the Counterparty in writing in advance of any such purchase.

2. During the Trading Period, the Counterparty shall purchase as principal Ordinary Shares having a maximum aggregate value of no more than the Total Repurchase
Amount. On each day (each, a “Trading Day”) during the Trading Period on which the New York Stock Exchange (the “Exchange”) is open for trading, the
Counterparty shall purchase that number of Ordinary Shares having an aggregate value of up to the Maximum Amount, provided that the Counterparty shall not
purchase Ordinary Shares in excess of 25% of the average daily trading volume of the Ordinary Shares on the New York Stock Exchange, unless otherwise agreed
between the parties in writing in advance. Notwithstanding the foregoing, the Counterparty shall not purchase any Ordinary Shares at a price exceeding the Limit
Price.

 
3. The Counterparty may make purchases pursuant to this Repurchase Plan in the open market. The Counterparty shall comply with the requirements of paragraphs (b)

(2), (b)(3) and (b)(4) of Rule 10b-18 under the Securities Exchange Act of 1934, as may be amended or superseded from time to time (the “Exchange Act”) in
connection with any purchase of the Ordinary Shares in the open market pursuant to this Repurchase Plan. The Company agrees not to take any action that would
cause any purchases in the open market not to comply with Rule 10b-18, Rule 10b5-1 or Regulation M of the Exchange Act and of the Market Abuse Regulation
596/2014/EU and the Commission Delegated Regulation 2016/1052/EU (in each case, as it forms part of UK law pursuant to the European Union (Withdrawal) Act
2018, as amended from time to time) (“UK MAR”).

4. The Counterparty shall, including without limitation, by liaising with Computershare Trust Company N.A. (or its successor or assign) as transfer agent and registrar of
the Company (the “Transfer Agent”), procure that any Ordinary Shares to be sold by the Counterparty to the Company are transmitted or delivered by DWAC or
similar means of transmission so that such Ordinary Shares are withdrawn from the facilities of the Depositary Trust Company (the “DTC System”) (in particular by
removing any Ordinary Shares deposited with the nominee of the DTC System, Cede & Co.) and the Company receives the Ordinary Shares in record form (“Record
Shares”).
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5. In accordance with Paragraph 4, the Counterparty shall sell, and the Company shall purchase all such Record Shares. Such purchase(s) shall be (a) settled within [ ● ]
business days from the date that the Counterparty acquires the Ordinary Shares upon the settlement of its purchase(s) pursuant to Paragraph 2 and (b) on the same
terms as the purchase(s) were effected by the Counterparty pursuant to Paragraph 2. Following such purchase and delivery, the Company shall be registered as the
record holder of such Record Shares or such Record Shares shall otherwise be cancelled. The Company shall be responsible for any stamp duty that is due in respect of
the purchase of Record Shares from the Counterparty. The Counterparty shall deliver to the Transfer Agent any documents as may be necessary or as may be
reasonably requested by the Transfer Agent to give effect to the purchase, delivery, registration or cancellation of any Record Shares to the Company in accordance
with the terms of this Repurchase Plan.

6. The Company will pay for any Record Shares purchased by it in accordance with Paragraph 5 by a method agreeable to the Company and the Counterparty or other
designee by no later than the date of delivery of the Record Shares or such other date as may be agreed between the Company and the Counterparty. Any commission
payable by the Company in respect of the delivery of Record Shares, which shall be the Counterparty’s sole compensation for services rendered hereunder, shall be set
forth on Exhibit A, and shall be paid to the Counterparty by the Company on delivery of the Record Shares or such other date as may be agreed between the Company
and the Counterparty. The relevant bank account details of the Counterparty or its designee shall be notified to the Company by the Counterparty in writing from time
to time.

 
7. The Repurchase Plan shall terminate upon the earliest of:
 

(a) the repurchase of the Total Repurchase Amount contemplated by the Repurchase Plan, as set forth in Paragraph 2;
 

(b) the close of business on the last day of the Trading Period;
 

(c) the close of business on the second business day following the date of receipt by the Counterparty of notice of early termination, delivered by the Company by
e-mail to [ ● ] (provided that (i) any such notice of termination shall not cause purchases previously effected pursuant to this Repurchase Plan to fail to be
entitled to the benefits of Rule 10b5-1(c) and (ii) any such termination notice shall not indicate the reasons for the termination or contain any material non-
public information);

(d) the earlier of a public announcement and the Company’s notice to the Counterparty of a commencement of any voluntary or involuntary case or other
proceeding seeking liquidation, reorganisation or other relief under any bankruptcy, insolvency or similar law or seeking the appointment of a trustee, receiver
or other similar official, or the taking of any corporate action by the Company to authorise or commence any of the foregoing; and

 
(e) the public announcement of a tender or exchange offer for the Ordinary Shares or of a merger, acquisition, recapitalisation or other similar business

combination or transaction as a result of which the Ordinary Shares would be exchanged for or converted into cash, securities or other property.
 

Upon termination of this Repurchase Plan, the Counterparty shall immediately suspend executing purchases pursuant to this Repurchase Plan.

8. The Counterparty shall comply with the requirements of UK MAR and paragraphs (b)(2), (b)(3) and (b)(4) of Rule 10b-18 under the Exchange Act, in connection with
purchases of the Ordinary Shares in the open market pursuant to this Repurchase Plan. The Company agrees not to take any action that would cause purchases not to
comply with UK MAR or Rule 10b-18, Rule 10b5-1 or Regulation M.
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9. The Company confirms that, on the date hereof that (a) it is not aware of material, non-public information or “inside information” as defined in the UK MAR with
respect to the Company or the Ordinary Shares, (b) it is entering into this Repurchase Plan in good faith and not as part of a plan or scheme to evade the prohibitions of
Rule 10b5-1 under the Exchange Act or other applicable securities laws, (c) it understands the proscriptions of Rule 10b5-1 in respect of offsetting and hedging
transactions, (d) it will not, at any time while this Repurchase Plan is in effect, disclose to any persons at the Counterparty effecting purchases under the Repurchase
Plan, which such persons are listed on Schedule 1 hereto, any material non-public information with respect to the Company or the Ordinary Shares or any information
regarding the Company that might influence the execution of the Repurchase Plan; (e) it will inform the Counterparty as soon as possible of any subsequent legal,
regulatory or contractual restrictions affecting such repurchases and of the occurrence of any event that would cause the Repurchase Plan to terminated as
contemplated in Paragraph 7; (f) it will not, at any time while this Repurchase Plan is in effect, enter into any comparable agreement with any other broker if the period
of such comparable agreement shall overlap with the Trading Period of this Repurchase Plan; and (g) it will at all times while the Repurchase Plan remains in effect act
in good faith with respect to the Repurchase Plan, including not attempting to exercise any influence over how, when or whether to effect sales of Ordinary Shares.

10. If the Counterparty must suspend purchases of Ordinary Shares under this Repurchase Plan on a particular day for any of the following reasons:
 

(a) a day specified by the Repurchase Plan is not a day on which the Ordinary Shares trade regular way on the Exchange;

(b) trading of the Ordinary Shares on the Exchange is suspended for any reason; or
 

(c) the Counterparty cannot effect a purchase of Ordinary Shares due to legal, regulatory or contractual restrictions applicable to it or to the Company (including
without limitation, Regulation M, Rule 10b-5 or Rule 10b-18 or UK MAR),

 
the Counterparty will resume purchases in accordance with this Repurchase Plan on the next day specified in this Repurchase Plan after the condition causing the
suspension of purchases has been resolved.

 
11. It is the intent of the Company and the Counterparty that this Repurchase Plan comply with the requirements of Rule 10b5-1(c)(1)(i)(B) and Rule 10b-18 under the

Exchange Act and UK MAR, and this Repurchase Plan shall be interpreted to comply with the requirements thereof.
 
12. The Counterparty represents that it has established reasonable policies and procedures to ensure that its agents and representatives responsible for executing purchases

of Ordinary Shares pursuant to this Repurchase Plan will not violate the insider trading laws and will comply with the requirements of UK MAR and Rule 10b-18 of
the Exchange Act.

 
13. The Counterparty hereby represents and warrants that it will be in compliance with all laws and regulations that are applicable to the Counterparty in purchasing

Ordinary Shares pursuant to this Repurchase Plan.
 
14. This Repurchase Plan may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were

upon the same instrument.
 
15. This Repurchase Plan and any attachment together constitute the entire agreement between the Company and the Counterparty and supersede any prior agreements or

understandings regarding this Repurchase Plan.
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16. All notices given by the parties under this Repurchase Plan will be as follows:
 

(a) If to the Counterparty:
 

Address:

Attention:
e-mail:

 
(b) If to the Company:

 
DIVERSIFIED ENERGY COMPANY PLC
Discovery Drive
4th Floor Phoenix House
1 Station Hill, Reading
Berkshire, RG1 1NB
United Kingdom
 
Attention:
e-mail:

 
17. The Counterparty shall provide information regarding purchases of Ordinary Shares daily to the Company by phone or email followed by trade details via fax, email or

such other methods as are agreed between the Company and the Counterparty. The Counterparty also shall email a trade confirmation to the Company on each trade
date and provide summaries of trades on a daily basis, including the average price and number of Ordinary Shares purchased for the Company and the purchase price
for each transaction, as well as other information, market data or account reports that the Company may reasonably request, via email as provided in this Paragraph 17.
Names, phone numbers and email addresses for Company contacts may be changed by the Company by written notice to the Counterparty in accordance with this
Paragraph 17. Other reports and information shall be provided at such times and with such frequency as are agreed between the Company and the Counterparty.

 
18. The number of Ordinary Shares, together with other share amounts and prices, if applicable, as set forth in Paragraph 2 shall be adjusted automatically on a

proportionate basis to take into account any stock split, reverse stock split or stock dividend with respect to the Ordinary Shares or any change in capitalisation with
respect to the Company that occurs during the term of this Repurchase Plan.

 
19. Except as otherwise set forth in this Repurchase Plan, the Company acknowledges and agrees that it does not have authority, influence or control over any purchase

executed by the Counterparty pursuant to this Repurchase Plan, and the Company will not attempt to exercise any authority, influence or control over such purchases.
The Counterparty agrees not to seek advice from the Company with respect to the manner in which it executes purchases under this Repurchase Plan.

20. The Counterparty agrees to not disclose the terms of Exhibit A hereof to persons who are not partners, officers, employees or other firm personnel of the Counterparty
or counsel to the Counterparty except with the consent of the Company or pursuant to a subpoena, order or request issued by a court of competent jurisdiction or by a
judicial, administrative, legislative or regulatory body or committee. Information will not be considered confidential that (a) is already in the possession of the
Counterparty, (b) becomes available in the public domain other than as a result of an unauthorized disclosure by the Counterparty or its partners, officers, employees,
other firm personnel or advisors, or (c) is not acquired from the Company or persons known by the Counterparty to be in breach of an obligation of secrecy to the
Company.
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21. The Counterparty and the Company each acknowledges and agrees that:
 

(a) Prior to an acquisition by the Company pursuant to Paragraph 5, the Company shall not acquire, nor have any legal or beneficial interest in, any Ordinary
Shares purchased by the Counterparty pursuant to this Repurchase Plan;

 
(b) Nothing in this Repurchase Plan is or shall constitute a party acting as the agent of the other for any purpose. Neither party shall describe itself as an agent or

in any way hold itself out as being an agent of the other;
 

(c) The Counterparty shall act as principal in respect of its acquisition of Ordinary Shares and shall effect purchases of Ordinary Shares hereunder in “riskless
principal transactions” as defined in Rule 10b-18(a)(12) of the Exchange Act; and

 
(d) Notwithstanding anything to the contrary in this Repurchase Plan, but without varying the parties’ rights and obligations to a material extent, the Company

(acting by any director or its secretary) may unilaterally modify the terms, timing and methodology of any sale and purchase pursuant to this Repurchase Plan
to the extent it deems necessary or desirable in order to comply with applicable law and best practice from time to time.

 
22. This Repurchase Plan will be governed by and construed in accordance with the internal laws of the State of New York.

23. This Repurchase Plan constitutes the entire agreement between the Company and the Counterparty and supersedes any prior agreements or understandings regarding
this Repurchase Plan.

 
24. This Repurchase Plan may be signed in counterparts, each of which will be an original format.
 
25. Counterparty may transfer or assign its rights and obligations hereunder to any registered broker-dealer under common control with Counterparty.
 
IN WITNESS WHEREOF, the parties hereto have executed this Repurchase Plan as of the date first written above.

DIVERSIFIED ENERGY COMPANY PLC  
  
By:  
   
Name:  
  
Title:  

COUNTERPARTY  
  
By:  
   
Name:  
  
Title:  
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EXHIBIT A
 
The Counterparty and the Company shall hereby agree that the following terms shall have the following meanings:
 

“Limit Price” shall mean a per Ordinary Share price, which is the lower of (A) of US$[ ● ] and (B) an amount equal to the higher of (a) 5% over the average market
value of the Ordinary Shares for the five business days immediately preceding the date on which the Company agrees to buy the Ordinary Shares concerned; and (b)
an amount equal to the higher of the price of the last independent trade and the highest current independent purchase bid at the time on the trading venue where the
purchase is carried out.
 
“Maximum Amount” is the maximum purchase amount in a single trading day and shall mean US$[ ● ].
 
“Trading Period” shall mean the period commencing on [ ● ] and terminating at close of business on [ ● ].
 
“Total Repurchase Amount” is the maximum aggregate purchase amount in the Trading Period and shall mean US$[ ● ].
 
Commission paid under this Repurchase Plan shall equal US$[ ● ] per Record Share to the Company.
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SCHEDULE 1
 

[ ● ]
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DEFINITIONS
 
The following definitions apply throughout this document unless the context requires otherwise:
 
 Act  the Companies Act 2006, as amended from time to time

 Annual General Meeting  the annual general meeting of the Company to be held on 9 April 2025 (or any adjournment thereof), notice of which is set out in
this document

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

 Business Day  any day other than a Saturday or Sunday on which banks are open for normal banking business in London

 Company  Diversified Energy Company PLC

 Counterparties  the list of counterparties (or their subsidiaries or affiliates from time to time) through which the Company may conduct “off
market” repurchases of Shares from time to time

 Depositary  Computershare Investor Services PLC, in its capacity as the issuer of the Depositary Interests;

 Depositary Interest or DI  a Depositary Interest issued through CREST by the Depositary, representing a beneficial interest in a Share;

 Depositary Interest Holder  the holders of Depositary Interests

 Depositary Interest Custodian  Computershare Trust Company NA

 Directors  the directors of the Company from time to time

 Exchange Act  the Securities Exchange Act of 1934, as amended

 Form of Instruction  the Form of Instruction for use by Depositary Interest Holders voting at the Annual General Meeting

 Form of Proxy  the Form of Proxy appended to this document for use by Shareholders voting at the Annual General Meeting

 MAR  Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on Market Abuse (Market Abuse
Regulation), as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018, as amended from time
to time

 Notice  the notice convening the Annual General Meeting, as set out in this document

 NYSE  New York Stock Exchange

 Registered Office  4th Floor Phoenix House, 1 Station Hill, Reading, Berkshire, RG1 1NB, United Kingdom

 Remuneration Committee  the remuneration committee of the Board

 Resolutions  the resolutions to be proposed at the Annual General Meeting which are set out in the Notice

 Share Repurchase Contracts  the forms of share repurchase contracts attached as Appendix A and Appendix B to this document;

 Shareholders  the holders of Shares

 Shares  the ordinary shares of £0.20 each in the capital of the Company
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