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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement as determined by the registrant.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered(1)

Proposed

Maximum

Offering Price

Per Unit(1)

Proposed

Maximum
Aggregate

Offering Price(1)

Amount of

Registration Fee(1)

(1) No additional registration fees are required with respect to the filing of this Post-Effective Amendment No. 1
because the registrant is not registering additional securities. In accordance with Rules 456(b) and 457(r) under
the Securities Act of 1933, as amended, the registrant deferred payment of all registration fees.
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EXPLANATORY NOTE

On June 5, 2015, PDC Energy, Inc., a Nevada corporation (�PDC Nevada�), completed a reincorporation to the State of
Delaware pursuant to a Plan of Conversion approved by its stockholders at the annual meeting of stockholders held on
June 4, 2015.

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (File No. 333-202853) originally
filed with the Securities and Exchange Commission on March 18, 2015 by PDC Nevada (the �Registration Statement�)
is being filed by PDC Energy, Inc., a Delaware corporation (�PDC�) pursuant to Rule 414 under the Securities Act of
1933, as amended (the �Securities Act�). In accordance with Rule 414(d) under the Securities Act, PDC hereby
expressly adopts the Registration Statement as its own for all purposes of the Securities Act and the Securities
Exchange Act of 1934, as amended.
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PROSPECTUS

PDC Energy, Inc.

Common Stock

Preferred Stock

Depositary Shares

Warrants

Debt Securities

Purchase Contracts

Units

We may offer from time to time to sell common stock, preferred stock, either separately or represented by depositary
shares, warrants, debt securities, and purchase contracts, as well as units that include any of these securities or
securities of other entities. The debt securities may be senior, senior subordinated or subordinated and may be secured
or unsecured. The debt securities, preferred stock, warrants and purchase contracts may be convertible into or
exercisable or exchangeable for common stock or preferred stock or other of our securities or securities of one or more
other entities. The securities covered by this prospectus may be offered and sold by us in one or more offerings.

We may offer these securities from time to time, in amounts, on terms and at prices that will be determined at the time
of offering. We will provide specific terms of these securities, including their offering prices, in prospectus
supplements to this prospectus. The prospectus supplements may also add, update or change information contained in
this prospectus. You should read this prospectus and any prospectus supplement carefully before you invest.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, or through a combination of these methods, on a continuous or delayed basis. The applicable prospectus
supplement will provide the names of any underwriters, dealers or agents, the specific terms of the plan of
distribution, any over-allotment option and any applicable underwriting discounts and commissions.

Our common stock is listed for trading on The NASDAQ Global Select Market® under the symbol �PDCE.� We have
not yet determined whether any of the other securities that may be offered by this prospectus will be listed on any
exchange, inter-dealer quotation system or over-the-counter market. If we decide to seek the listing of any such
securities upon issuance, the prospectus supplement relating to those securities will disclose the exchange, quotation
system or market on which the securities will be listed.
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Investing in these securities involves risks. See �Special Note on Forward-Looking Statements� beginning on page
2 of this prospectus and �Risk Factors� beginning on page 18 of our Annual Report on Form 10-K for the year
ended December 31, 2014 and �Risk Factors� in any prospectus supplement.

Neither the United States Securities and Exchange Commission nor any state securities commission has
approved or disapproved these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

We have not authorized anyone to provide any information other than that contained or incorporated by reference in
this prospectus or in any prospectus supplement or free writing prospectus prepared by us or on our behalf or to which
we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you.

We are not making an offer of these securities in any state where the offer is not permitted. You should not assume
that the information contained in or incorporated by reference in this prospectus is accurate as of any date other than
the date on the front of this prospectus. The terms �PDC,� the �Company,� �we,� �us,� and �our� refer to PDC Energy, Inc. and
its consolidated subsidiaries. Unless the context otherwise requires, �including� means including without limitation.

The date of this prospectus is June 8, 2015.
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United States Securities and Exchange Commission (�SEC�) mentioned under the heading �Where You Can Find More
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a �shelf� registration process. Under
this shelf process, we may sell any combination of the securities described in this prospectus in one or more offerings.
This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update, or change information contained in this prospectus. To the extent that
information in any prospectus supplement or the information incorporated by reference in any prospectus supplement
is inconsistent with information contained in this prospectus, the information in such prospectus supplement or the
information incorporated by reference into such prospectus supplement shall govern. We urge you to read both this
prospectus and any prospectus supplement together with additional information described under the heading �Where
You Can Find More Information.�

We are responsible only for the information incorporated by reference or provided in this prospectus and the
accompanying prospectus supplement or included elsewhere in the registration statement of which this prospectus is a
part. We have not authorized anyone to provide you with different information. We are not making an offer to sell or
soliciting an offer to buy these securities in any jurisdiction in which the offer or solicitation is not authorized or in
which the person making the offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make
the offer or solicitation. You should not assume that the information in this prospectus or the accompanying
prospectus supplement is accurate as of any date other than the date on the front page of the document.

OUR COMPANY

PDC Energy, Inc. is a domestic independent exploration and production company that produces, develops, acquires
and explores for crude oil, natural gas and natural gas liquids with primary operations in the Wattenberg Field in
Colorado and the Utica Shale in southeastern Ohio. As of December 31, 2014, we owned an interest in approximately
2,900 gross producing wells, of which approximately 350 are horizontal.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public from the SEC�s website at www.sec.gov or from our website at www.pdce.com. You may
also read and copy any document we file at the SEC�s public reference room in Washington, D.C., located at 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room. Information about us is also available at our website at www.pdce.com. However, the information on
our website is not part of this prospectus.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� in this prospectus the information in the documents that we file with it,
which means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be a part of this prospectus. We expect to file additional documents with the
SEC in the future that will, when filed, update the current information included in or incorporated by reference into
this prospectus. Any information that is part of this prospectus or any prospectus supplement that speaks as of a later
date than any other information that is part of this prospectus or any prospectus supplement updates or supersedes
such other information. You should consider any statement which is so modified or superseded to be a part of this
prospectus only as so modified or superseded.
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We incorporate by reference in this prospectus the documents listed below and any documents or portions thereof that
we file with the SEC after the date of this prospectus under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 (�Exchange Act�) (excluding, in each case, any portion of such document that may have been
�furnished� but not �filed� for purposes of the Exchange Act) until we sell, or otherwise terminate the offering of, all of
the securities that may be offered by this prospectus. We do not, however, incorporate by reference in this prospectus
any documents or portions thereof, or any other information, that we furnish or are deemed to furnish, and not file,
with the SEC in accordance with the SEC rules. The following documents have been filed by us with the SEC (File
No. 000-07246) and are incorporated by reference into this prospectus:

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the
SEC on February 19, 2015;

� The information specifically incorporated by reference into our Annual Report on Form 10-K for
the fiscal year ended December 31, 2014 from our definitive proxy statement on Schedule 14A,
filed with the SEC on April 20, 2015;

� Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2015, filed with the
SEC on May 7, 2015;

1
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� Our Current Reports on Form 8-K, filed with the SEC on March 23, 2015 and June 8, 2015;

� Our Current Report on Form 8-K12B, filed with the SEC on June 8, 2015; and

� The description of our capital stock contained in Amendment No. 1 to our Registration Statement
on Form 8-A/A filed with the SEC on June 8, 2015.

You may obtain, free of charge, a copy of any of these documents (other than exhibits to these documents unless the
exhibits specifically are incorporated by reference into these documents or referred to in this prospectus) by writing or
calling us at the following address and telephone number:

Investor Relations Department

PDC Energy, Inc.

1775 Sherman Street, Suite 3000

Denver, Colorado 80203

(303) 860-5800

SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933
(�Securities Act�) and Section 21E of the Exchange Act regarding our business, financial condition, results of operations
and prospects. All statements other than statements of historical facts included in and incorporated by reference into
this report are �forward-looking statements� within the meaning of the safe harbor provisions of the United States
Private Securities Litigation Reform Act of 1995. Words such as expects, anticipates, intends, plans, believes, seeks,
estimates and similar expressions or variations of such words are intended to identify forward-looking statements
herein. These statements relate to, among other things: estimated future production (including the components of such
production), sales, expenses, cash flows and liquidity; estimated crude oil, natural gas and natural gas liquids (�NGLs�)
reserves; the impact of prolonged depressed commodity prices; anticipated capital projects, expenditures and
opportunities; expected timing of additional drilling rigs; availability of sufficient funding for our capital program and
sources of that funding; expected capital budget allocations; future exploration, drilling and development activities,
including the number of drilling rigs we expect to run during and number of locations; capital efficiencies and per well
reserves expected to be realized through drilling of extended length laterals, tighter frac spacing and cost reductions;
our evaluation method of our customers� and derivative counterparties� credit risk; effectiveness of our derivative
program in providing a degree of price stability; future horizontal drilling projects that are economically producible at
certain commodity prices and costs; anticipated reductions in our cost structure; potential for future impairments;
potential acquisitions of additional acreage and other future transactions; electronic, cyber or physical security
breaches; the impact of high line pressures and the timing, availability, cost and effect of additional midstream
facilities and services going forward; the expected NYMEX differential at our two primary sales hubs; compliance
with debt covenants; expected funding sources for conversion of our 3.25% convertible senior notes due 2016;
compliance with government regulations; impact of the Colorado task force on oil and gas regulation and potential
future ballot initiatives and legislation; the borrowing base under our credit facility; impact of litigation on our results
of operations and financial position; the adequacy of existing insurance to cover operating hazards and the availability
of such insurance on a cost effective basis in the future; that we hold good and defensible title to our leasehold; that
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we do not expect to pay dividends in the foreseeable future; and our future strategies, plans and objectives.

The above statements are not the exclusive means of identifying forward-looking statements herein. Although
forward-looking statements contained in this prospectus reflect our good faith judgment, such statements can only be
based on facts and factors currently known to us. Consequently, forward-looking statements are inherently subject to
risks and uncertainties, including known and unknown risks and uncertainties incidental to the exploration for, and the
acquisition, development, production and marketing of, crude oil, natural gas and NGLs, and actual outcomes may
differ materially from the results and outcomes discussed in the forward-looking statements.

Important factors that could cause actual results to differ materially from the forward-looking statements include, but
are not limited to:

� changes in worldwide production volumes and demand, including economic conditions that might
impact demand;

� volatility of commodity prices for crude oil, natural gas and NGLs and the risk of an extended
period of depressed prices;

� impact of governmental policies and/or regulations, including changes in environmental and other
laws, the interpretation and enforcement related to those laws and regulations, liabilities arising
thereunder and the costs to comply with those laws and regulations;

� potential declines in the value of our crude oil, natural gas and NGLs properties resulting in
impairments;

� changes in estimates of proved reserves;

2
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� inaccuracy of reserve estimates and expected production rates;

� potential for production decline rates from our wells being greater than expected;

� timing and extent of our success in discovering, acquiring, developing and producing reserves;

� our ability to secure leases, drilling rigs, supplies and services at reasonable prices;

� availability of sufficient pipeline, gathering and other transportation facilities and related
infrastructure to process and transport our production and the impact of these facilities and
regional capacity on the prices we receive for our production;

� timing and receipt of necessary regulatory permits;

� risks incidental to the drilling and operation of crude oil and natural gas wells;

� our future cash flows, liquidity and financial condition;

� competition within the oil and gas industry;

� availability and cost of capital;

� reductions in the borrowing base under our revolving credit facility;

� our success in marketing crude oil, natural gas and NGLs;

� effect of crude oil and natural gas derivatives activities;

� impact of environmental events, governmental and other third-party responses to such events, and
our ability to insure adequately against such events;

� cost of pending or future litigation;
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� effect that acquisitions we may pursue have on our capital expenditures;

� our ability to retain or attract senior management and key technical employees; and

� success of strategic plans, expectations and objectives for our future operations.
Further, we urge you to carefully review and consider the cautionary statements and disclosures, specifically those
under the heading �Risk Factors,� made in our annual report on Form 10-K for the year ended December 31, 2014, filed
with the SEC on February 19, 2015, and our other filings with the SEC for further information on risks and
uncertainties that could affect the Company�s business, financial condition and results of operations, which are
incorporated by this reference as though fully set forth herein. We caution you not to place undue reliance on
forward-looking statements, which speak only as of the date of this prospectus. We undertake no obligation to
update any forward-looking statements in order to reflect any event or circumstance occurring after the date
hereof or currently unknown facts or conditions or the occurrence of unanticipated events. All forward-looking
statements are qualified in their entirety by this cautionary statement.

This list of factors is not exhaustive, and new factors may emerge or changes to these factors, which would have an
impact on our business, may occur. Additional information regarding these and other factors may be contained in our
filings with the SEC, especially on Forms 10-K, 10-Q and 8-K. All such factors are difficult to predict and may be
beyond our control.

DESCRIPTION OF DEBT SECURITIES

General

The debt securities that we may offer by this prospectus consist of notes, debentures, or other evidences of our
indebtedness, which we refer to collectively as �debt securities.� This prospectus describes certain general terms and
provisions of the debt securities. When we offer to sell a particular series of debt securities, we will describe the
specific terms for the debt securities in a supplement to this prospectus. The prospectus supplement will also indicate
whether the general terms and provisions described in this prospectus apply to a particular series of debt securities.
The debt securities will be issued under an indenture between us and a trustee named in the prospectus supplement.
We have summarized select portions of the form of the indenture below. The summary is not complete. The form of
the indenture has been filed as an exhibit to the registration statement, and you should read the indenture for
provisions that may be important to you.
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In this description, the words �PDC,� �we,� �us,� and �our� refer only to PDC Energy, Inc., and not to any of our subsidiaries
or affiliates. Additional or different provisions that are applicable to a particular series of debt securities will, if
material, be described in a prospectus supplement relating to the offering of debt securities of that series. These
provisions may include, among other things and to the extent applicable, the following:

� the title of the debt securities;

� the extent, if any, to which the debt securities are subordinated in right of payment to our other
indebtedness;

� any provisions relating to any security provided for the debt securities;

� any limit on the aggregate principal amount of the debt securities;
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� any guarantees applicable to the debt securities, and any subordination provisions or other
limitations applicable to any such guarantees;

� the persons to whom any interest on the debt securities will be payable, if other than the registered
holders thereof on the regular record date therefor;

� the date or dates on which the principal of the debt securities will be payable;

� the rate or rates at which the debt securities will bear interest, if any, and the date or dates from
which interest will accrue;

� the dates on which interest will be payable and the regular record dates for interest payment dates;

� the place or places where the principal of and any premium and interest on the debt securities will
be payable;

� the period or periods, if any, within which, and the price or prices at which, the debt securities
may be redeemed, in whole or in part, at our option;

� our obligation, if any, to redeem or purchase the debt securities pursuant to sinking fund or similar
provisions and the terms and conditions of any such redemption or purchase;

� the denominations in which the debt securities will be issuable, if other than denominations of
$1,000 and any integral multiple thereof;

� the currency, currencies or currency units, if other than currency of the United States of America,
in which payment of the principal of and any premium or interest on the debt securities will be
payable, and the terms and conditions of any elections that may be made available with respect
thereto;

� any index or formula used to determine the amount of payments of principal of and any premium
or interest on the debt securities;

� whether the debt securities are to be issued in whole or in part in the form of one or more global
securities and, if so, the identity of the depositary, if any, for the global securities;
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� the terms and conditions, if any, pursuant to which the debt securities are convertible into or
exchangeable for our common stock or other securities of us or any other person;

� the principal amount (or any portion of the principal amount) of the debt securities which will be
payable upon any declaration of acceleration of the maturity of the debt securities pursuant to an
event of default; and

� the applicability to the debt securities of the provisions described in �-Defeasance� below.
We may issue debt securities at a discount from their stated principal amount. Federal income tax considerations and
other special considerations applicable to any debt security issued with original issue discount (an �original issue
discount security�) may be described in an applicable prospectus supplement.

If the purchase price of any series of the debt securities is payable in a foreign currency or currency unit or if the
principal of or any premium or interest on any series of the debt securities is payable in a foreign currency or currency
unit, the restrictions, elections, general tax considerations, specific terms, and other information with respect to the
debt securities and the applicable foreign currency or currency unit will be set forth in an applicable prospectus
supplement.

Unless otherwise indicated in an applicable prospectus supplement:

� the debt securities will be issued only in fully registered form (without coupons) in denominations
of $1,000 or integral multiples thereof; and

� payment of principal, premium, if any, and interest on the debt securities will be payable, and the
exchange, conversion, and transfer of debt securities will be registrable, at our office or agency
maintained for those purposes and at any other office or agency maintained for those purposes. No
service charge will be made for any registration of transfer or exchange of the debt securities, but
we may require payment of a sum sufficient to cover any tax or other governmental charge
imposed in connection therewith.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depositary or its nominee identified in an applicable prospectus supplement.
Unless and until it is exchanged in whole or in part for debt securities in registered form, a global security may not be
registered for transfer or exchange except:

� by the depositary to a nominee of the depositary;

� by a nominee of the depositary to the depositary or another nominee of the depositary;

� by the depositary or any nominee of the depositary to a successor depositary or a nominee of the
successor depositary; or
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� in any other circumstances described in an applicable prospectus supplement.
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The specific terms of the depositary arrangement with respect to any debt securities to be represented by a global
security will be described in an applicable prospectus supplement. We expect that the following provisions will apply
to depositary arrangements.

Unless otherwise specified in an applicable prospectus supplement, any global security that represents debt securities
will be registered in the name of the depositary or its nominee. Upon the deposit of a global security with or on behalf
of the depositary for the global security, the depositary will credit, on its book-entry registration and transfer system,
the respective principal amounts of the debt securities represented by the global security to the accounts of institutions
that are participants in such system. The accounts to be credited will be designated by the underwriters or agents of the
debt securities or by us, if the debt securities are offered and sold directly by us.

Ownership of beneficial interests in debt securities represented by a global security will be limited to participants in
the book-entry registration and transfer system of the applicable depositary or persons that may hold interests through
those participants. Ownership of those beneficial interests by participants will be shown on, and the transfer of
ownership will be effected only through, records maintained by the depositary or its nominee for such global security.
Ownership of such beneficial interests by persons that hold through such participants will be shown on, and the
transfer of such ownership will be effected only through, records maintained by the participants. The laws of some
jurisdictions require that specified purchasers of securities take physical delivery of their securities in definitive form.
These laws may impair your ability to transfer beneficial interests in a global security.

So long as the depositary for a global security, or its nominee, is the registered owner of the global security, the
depositary or the nominee, as the case may be, will be considered the sole owner or holder of the debt securities
represented by the global security for all purposes under the applicable indenture. Unless otherwise specified in an
applicable prospectus supplement, owners of beneficial interests in the global security will not be entitled to have any
of the debt securities represented by the global security registered in their names, will not receive or be entitled to
receive physical delivery of any such debt securities in certificated form, and will not be considered the owners or
holders of the debt securities for any purpose under the applicable indenture. Accordingly, each person owning a
beneficial interest in debt securities represented by a global security must rely on the procedures of the applicable
depositary and, if the person is not a participant in the book-entry registration and transfer system of the applicable
depositary, on the procedures of the participant through which the person owns its interest, to exercise any rights of an
owner or holder of debt securities under the applicable indenture.

We understand that, under existing industry practices, if an owner of a beneficial interest in debt securities represented
by a global security desires to give any notice or take any action that an owner or holder of debt securities is entitled to
give or take under the applicable indenture:

� the applicable depositary would authorize its participants to give the notice or take the action; and

� the participants would authorize persons owning the beneficial interests through the participants to
give the notice or take the action or would otherwise act upon the instructions of the persons
owning the beneficial interests.

Principal of and any premium and interest on debt securities represented by a global security will be payable in the
manner described in an applicable prospectus supplement. Payment of principal of, and any premium or interest on,
debt securities represented by a global security will be made to the applicable depositary or its nominee, as the case
may be, as the registered owner or the holder of the global security. None of us, the trustee, any paying agent, or the
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registrar for debt securities represented by a global security will have any responsibility or liability for any aspect of
the records relating to or payments made on account of beneficial ownership interests in those debt securities or for
maintaining, supervising, or reviewing any records relating to those beneficial ownership interests.

Certain Covenants

Maintenance of Office or Agency. We will be required to maintain an office or agency in each place of payment for
each series of debt securities for notice and demand purposes and for the purposes of presenting or surrendering debt
securities for payment, registration of transfer, or exchange.

Paying Agents, Etc. If we act as our own paying agent with respect to any series of debt securities, on or before each
due date of the principal of or interest on any of the debt securities of that series, we will be required to segregate and
hold in trust for the benefit of the persons entitled to payment a sum sufficient to pay the amount due and to notify the
trustee promptly of our action or failure to act. If we have one or more paying agents for any series of debt securities,
prior to each due date of the principal of or interest on any debt securities of that series, we will be required to deposit
with a paying agent a sum sufficient to pay the amount due and, unless the paying agent is the trustee, to promptly
notify the trustee of our action or failure to act. All moneys paid by us to a paying agent for the payment of principal
of or interest on any debt securities that remain unclaimed for two years after the principal or interest has become due
and payable may be repaid to us, and thereafter the holder of those debt securities may look only to us for payment
thereof.

5
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Existence. We will be required to, and will be required to cause our subsidiaries to, preserve and keep in full force and
effect our and their existence, charter rights, statutory rights, and franchises, except to the extent that our board of
directors determines that the preservation thereof no longer is desirable in the conduct of our business.

Restrictive Covenants. Any restrictive covenants applicable to any series of debt securities will be described in an
applicable prospectus supplement.

Events of Default

When we use the term �Event of Default� with respect to debt securities of any series, we generally mean:

1. We default in the payment of any interest on any debt security of that series when due, which default
continues for 30 days;

2. We default in the payment when due of the principal of or premium, if any, on any debt security of that
series when due;

3. We default in the deposit of any sinking fund payment when due, if applicable;

4. We default in the performance, or breach, of certain of our covenants set forth in the applicable indenture,
such as covenants relating to:

� the requirement that we maintain an office in the United States where debt securities of that series
may be presented or surrendered for payment and registration of transfer or exchange and where
notices and demands may be served upon us in respect of debt securities of that series and the
applicable indenture,

� the requirement to hold in trust funds for payments with respect to debt securities of that series if
we act as paying agent with respect to debt securities of that series, and

� the requirement that PDC and any guarantor deliver to the trustee an officer�s certificate relating to
compliance with conditions and covenants of the indenture (other than a covenant included in the
indenture solely for the benefit of a series of debt securities other than that series), which default
or breach continues for 90 days after written notice thereof has been given to us as provided in the
indenture;

5. We default in the performance, or breach, of any other of our covenants in the applicable indenture (other
than a covenant included in such indenture solely for the benefit of a series of debt securities other than that
series), which default or breach continues for 180 days after written notice thereof has been given to us as
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provided in the applicable indenture;

6. Specified events of bankruptcy, insolvency, or reorganization involving us or certain of our subsidiaries; and

7. Any other Event of Default provided with respect to debt securities of that series issued under the applicable
indenture.

Pursuant to the Trust Indenture Act, the trustee is required, within 90 calendar days after the occurrence of a default in
respect of any series of debt securities, to give to the holders of the debt securities of that series notice of all uncured
defaults known to it, except that other than in the case of a default of the character contemplated in clause (1) or
(2) above, the trustee may withhold notice if and so long as it in good faith determines that the withholding of notice is
in the interests of the holders of the debt securities of that series.

If an Event of Default described in clause (6) above occurs, the principal of, premium, if any, and accrued interest on
the debt securities of that series will become immediately due and payable without any declaration or other act on the
part of the trustee or any holder of the debt securities of that series. If any other Event of Default with respect to debt
securities of any series occurs and is continuing, either the trustee or the holders of at least 25% in principal amount of
the debt securities of that series may declare the principal amount of all debt securities of that series to be due and
payable immediately. However, at any time after a declaration of acceleration with respect to debt securities of any
series has been made, but before a judgment or decree based on such acceleration has been obtained, the holders of a
majority in principal amount of the debt securities of that series may, under specified circumstances, rescind and annul
such acceleration. See �-Modification and Waiver� below.

Subject to the duty of the trustee to act with the required standard of care during an Event of Default, the trustee will
have no obligation to exercise any of its rights or powers under the applicable indenture at the request or direction of
the holders of debt securities, unless holders of debt securities shall have furnished to the trustee reasonable security or
indemnity. Subject to the provisions of the applicable indenture, including those requiring security or indemnification
of the trustee, the holders of a majority in principal amount of the debt securities of any series will have the right to
direct the time, method, and place of conducting any proceeding for any remedy available to the trustee, or exercising
any trust or power conferred on the trustee, with respect to the debt securities of that series.

6
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No holder of a debt security of any series will have any right to institute any proceeding with respect to the applicable
indenture or for any remedy thereunder unless:

� the holder has previously given to the trustee written notice of a continuing Event of Default;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of the
same series have requested the trustee to institute a proceeding in respect of the Event of Default;

� the holder or holders have furnished reasonable indemnity to the trustee to institute the proceeding
as trustee;

� the trustee has not received from the holders of a majority in principal amount of the outstanding
debt securities of the same series a direction inconsistent with the request; and

� the trustee has failed to institute the proceeding within 60 calendar days.
However, the limitations described above do not apply to a suit instituted by a holder of a debt security for
enforcement of payment of the principal of and interest on such debt security on or after the applicable due dates for
the payment of such principal and interest.

We may be required to furnish to the trustee annually a statement as to our performance of our obligations under the
applicable indenture and as to any default in our performance.

Any additional Events of Default with respect to any series of debt securities, and any variations from the foregoing
Events of Default applicable to any series of debt securities, will be described in an applicable prospectus supplement.

Modification and Waiver

In general, modifications and amendments of an indenture may be made by us and the trustee with the consent of the
holders of not less than a majority in principal amount of the debt securities of each series affected thereby. However,
no modification or amendment of an indenture may, without the consent of the holder of each debt security affected
thereby:

� change the stated maturity of, or any installment of principal of, or interest on, any debt security;

� reduce the principal amount of, the rate of interest on, or the premium, if any, payable upon the
redemption of, any debt security;

�
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reduce the amount of principal of an original issue discount security payable upon acceleration of
the maturity thereof;

� change the place or currency of payment of principal of, or premium, if any, or interest on any
debt security;

� impair the right to institute suit for the enforcement of any payment on or with respect to any debt
security on or after the stated maturity or prepayment date thereof; or

� reduce the percentage in principal amount of debt securities of any series required for
modification or amendment of applicable indenture or for waiver of compliance with certain
provisions of the applicable indenture or for waiver of certain defaults.

The holders of at least a majority in principal amount of the debt securities of any series may, on behalf of the holders
of all debt securities of that series, waive our compliance with specified covenants of the indenture. The holders of at
least a majority in principal amount of the debt securities of any series may, on behalf of the holders of all debt
securities of that series, waive any past default under the indenture with respect to that series, except:

� a default in the payment of the principal of, or premium, if any, or interest on, any debt security of
that series; or

� a default of a provision of the indenture that cannot be modified or amended without the consent
of the holder of each debt security of that series.

Defeasance

Unless otherwise specified in a prospectus supplement applicable to a particular series of debt securities and except as
described below, upon compliance with the applicable requirements described below, we:

1. will be deemed to have been discharged from our obligations with respect to the debt securities of that series;
or

2. will be released from our obligations to comply with certain covenants described under �-Certain Covenants�
above with respect to the debt securities of that series, and the occurrence of an event described in any of
clauses (3), (4), (5), (6), and (7) under �-Events of Default� above will no longer be an Event of Default with
respect to the debt securities of that series except to the limited extent described below.

7
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Following any defeasance described in clause (1) or (2) above, we will continue to have specified obligations under
the indentures, including obligations to register the transfer or exchange of debt securities of the applicable series;
replace destroyed, stolen, lost, or mutilated debt securities of the applicable series; maintain an office or agency in
respect of the debt securities of the applicable series; and hold funds for payment to holders of debt securities of the
applicable series in trust. In the case of any defeasance described in clause (2) above, any failure by us to comply with
our continuing obligations may constitute an Event of Default with respect to the debt securities of the applicable
series as described in clause (5) under �-Events of Defaults� above.

In order to effect any defeasance described in clause (1) or (2) above, we must irrevocably deposit with the trustee, in
trust, money or specified government obligations (or depositary receipts therefor) that through the payment of
principal and interest in accordance with their terms will provide money in an amount sufficient to pay all of the
principal of, premium, if any, and interest on the debt securities of such series on the dates such payments are due in
accordance with the terms of such debt securities. In addition:

� no Event of Default or event which with the giving of notice or lapse of time, or both, would
become an Event of Default under an indenture shall have occurred and be continuing on the date
of such deposit;

� no Event of Default described in clause (7) under �-Events of Default� above or event that with the
giving of notice or lapse of time, or both, would become an Event of Default described in such
clause (7) shall have occurred and be continuing at any time on or prior to the 90th calendar day
following the date of deposit;

� in the event of any defeasance described in clause (1) above, we shall have delivered an opinion
of counsel, stating that (a) we have received from, or there has been published by, the IRS a ruling
or (b) there has been a change in applicable federal law, in either case to the effect that, among
other things, the holders of the debt securities of such series will not recognize gain or loss for
United States federal income tax purposes as a result of such deposit or defeasance and will be
subject to United States federal income tax in the same manner as if such defeasance had not
occurred; and

� in the event of any defeasance described in clause (2) above, we shall have delivered an opinion
of counsel to the effect that, among other things, the holders of the debt securities of such series
will not recognize gain or loss for United States federal income tax purposes as a result of such
deposit or defeasance and will be subject to United States federal income tax in the same manner
as if such defeasance had not occurred.

If we fail to comply with our remaining obligations under an indenture with respect to the debt securities of the
applicable series following a defeasance described in clause (2) above and the debt securities of that series are
declared due and payable because of the occurrence of any undefeased Event of Default, the amount of money and
government obligations on deposit with the trustee may be insufficient to pay amounts due on the debt securities of
that series at the time of the acceleration resulting from such Event of Default. However, we will remain liable in
respect of such payments.
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Satisfaction and Discharge

We, at our option, may satisfy and discharge an indenture (except for specified obligations of us and the trustee,
including, among others, the obligations to apply money held in trust) when:

� either:

1. all of our debt securities previously authenticated and delivered under the applicable
indenture (subject to specified exceptions relating to debt securities that have otherwise been
satisfied or provided for) have been delivered to the trustee for cancellation; or

2. all of our debt securities not previously delivered to the trustee for cancellation have become
due and payable, will become due and payable at their stated maturity within one year, or are
to be called for redemption within one year under arrangements satisfactory to the trustee for
the giving of notice of redemption by the trustee, and we have deposited or caused to be
deposited with the trustee as trust funds for such purpose an amount sufficient to pay and
discharge the entire indebtedness on such debt securities, for principal and any premium and
interest to the date of such deposit (in the case of debt securities which have become due and
payable) or to the stated maturity or redemption date, as the case may be;

� we have paid or caused to be paid all other sums payable by us under the applicable indenture;
and

� we have delivered to the trustee an officer�s certificate and an opinion of counsel, each to the effect
that all conditions precedent relating to the satisfaction and discharge of the applicable indenture
have been satisfied.

8
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Limitations on Merger and Other Transactions

Prior to the satisfaction and discharge of an indenture, we may not consolidate with or merge with or into any other
person, or transfer all or substantially all of our properties and assets to another person unless:

� either:

1. we are the continuing or surviving person in the consolidation or merger; or

2. the person (if other than us) formed by the consolidation or into which we are merged or to
which all or substantially all of our properties and assets are transferred is a corporation,
partnership, limited liability company, business trust, trust or other legal entity organized and
validly existing under the laws of the United States, any State thereof, or the District of
Columbia, and expressly assumes, by a supplemental indenture, all of our obligations under
the debt securities and the applicable indenture;

� immediately after the transaction and the incurrence or anticipated incurrence of any indebtedness
to be incurred in connection therewith, no Event of Default exists; and

� an officer�s certificate is delivered to the trustee to the effect that both of the conditions set forth
above have been satisfied and an opinion of outside counsel has been delivered to the trustee to
the effect that the first condition set forth above has been satisfied.

The continuing, surviving, or successor person will succeed to and be substituted for us with the same effect as if it
had been named in the indenture as a party thereto, and thereafter the predecessor person will be relieved of all
obligations and covenants under the indenture and the debt securities.

Governing Law

The indenture, and the debt securities issued thereunder will be, governed by, and construed in accordance with, the
laws of the State of New York.

Regarding the Trustee

The indenture contains specified limitations on the rights of the trustee, should it become our creditor within three
months of, or subsequent to, a default by us to make payment in full of principal of or interest on any series of debt
securities issued pursuant to the applicable indenture when and as the same becomes due and payable, to obtain
payment of claims, or to realize for its own account on property received in respect of any such claim as security or
otherwise, unless and until such default is cured. However, the trustee�s rights as our creditor will not be limited if the
creditor relationship arises from, among other things:
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� the ownership or acquisition of securities issued under any indenture or having a maturity of one
year or more at the time of acquisition by the trustee;

� specified advances authorized by a receivership or bankruptcy court of competent jurisdiction or
by the indenture;

� disbursements made in the ordinary course of business in its capacity as indenture trustee, transfer
agent, registrar, custodian, or paying agent or in any other similar capacity;

� indebtedness created as a result of goods or securities sold in a cash transaction or services
rendered or premises rented; or

� the acquisition, ownership, acceptance, or negotiation of specified drafts, bills of exchange,
acceptances, or other obligations.

The indenture does not prohibit the trustee from serving as trustee under any other indenture to which we may be a
party from time to time or from engaging in other transactions with us. If the trustee acquires any conflicting interest
within the meaning of the Trust Indenture Act of 1939 and there is an Event of Default with respect to any series of
debt securities, the trustee must eliminate the conflict or resign.

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 150,000,000 shares of common stock, $0.01 par value per share, of which
40,022,529 shares were issued and outstanding as of March 31, 2015, and 50,000,000 shares of preferred stock, $0.01
par value per share, of which no shares are issued and outstanding as of the date hereof.

9
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The following summary of the capital stock and the Certificate of Incorporation and Bylaws does not purport to be
complete and is qualified in its entirety by reference to the provisions of applicable law and to the full text of the
Certificate of Incorporation and Bylaws, which are filed as exhibits hereto.

Common Stock

Holders of common stock of the Company are entitled to one vote for each share held of record on all matters
submitted to a vote of the stockholders and do not have cumulative voting rights. Except as may be otherwise
provided in a preferred stock designation, holders of common stock have the exclusive right to vote for the election of
directors.

Subject to prior rights and preferences that may be applicable to any outstanding shares or series of preferred stock,
holders of common stock are entitled to receive ratably in proportion to the shares of common stock held by them
such dividends (payable in cash, stock or otherwise), if any, as may be declared from time to time by the Company�s
board of directors out of funds legally available for dividend payments. All outstanding shares of common stock are
fully paid and non-assessable. The holders of common stock have no preferences or rights of conversion, exchange or
pre-emption or other subscription rights. There are no rede

Edgar Filing: PDC ENERGY, INC. - Form POSASR

Table of Contents 29


