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PDC ENERGY, INC.
1775 Sherman Street, Suite 3000
Denver, Colorado 80203
(303) 860-5800

April 20, 2015

Dear Stockholder of PDC Energy, Inc.:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of PDC Energy, Inc. to be held on

June 4, 2015, at 11:30 a.m. Mountain Time at the Denver Financial Center at 1775 Sherman Street, Denver, Colorado

80203.

The accompanying Notice of Annual Meeting of Stockholders and Proxy Statement provide information concerning
the matters to be considered at the meeting.

We hope you will join us at the Annual Meeting. Whether or not you plan to attend personally, it is important that
your shares be represented at the Annual Meeting. We value your opinion and encourage you to participate in the
Annual Meeting by voting your proxy. You may vote your shares by using the telephone or Internet voting options
described in the attached Notice of Annual Meeting and proxy card. If you receive a proxy card by mail, you may cast
your vote by completing, signing and returning it promptly. This will ensure that your shares are represented at the
Annual Meeting even if you cannot attend in person.

Sincerely,

Barton R. Brookman
President and Chief Executive Officer
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PDC ENERGY, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON

THURSDAY, JUNE 4, 2015

To the Stockholders of PDC Energy, Inc.:

The 2015 Annual Meeting of Stockholders of PDC Energy, Inc. (the Company ) will be held on June 4, 2015, at 11:30
a.m. Mountain Time at the Denver Financial Center at 1775 Sherman Street, Denver, Colorado 80203, for the
following purposes:

To elect the three nominees named in the accompanying Proxy Statement as Class II Directors of the
Company, each for a term of three years;

To ratify the appointment of PricewaterhouseCoopers LLP as the Company s independent registered public
accounting firm for the fiscal year ending December 31, 2015;

To approve, on an advisory basis, the compensation of the Company s named executive officers;

To approve a change in the Company s state of incorporation from the State of Nevada to the State of
Delaware, pursuant to a plan of conversion; and

To transact any other business that may properly come before the meeting and at any and all adjournments or
postponements thereof.
The Board of Directors has fixed the close of business on April 8, 2015, as the record date for determining the
stockholders having the right to receive notice of, to attend and to vote at the Annual Meeting or any adjournment or
postponement thereof. The presence in person or by proxy of the holders of a majority of the outstanding shares of the
Company s common stock entitled to vote is required to constitute a quorum.
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Please vote by using the telephone or Internet voting options described in the accompanying Notice of Internet
Availability of Proxy Materials or, if the attached Proxy Statement and a proxy card were mailed to you, please
sign, date and return the proxy card in the enclosed envelope as soon as possible.

By Order of the Board of Directors,

Daniel W. Amidon
Senior Vice President, General Counsel and

Secretary
April 20, 2015
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PDC ENERGY, INC.

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

To Be Held on June 4, 2015 at
The Denver Financial Center
1775 Sherman Street
Denver, Colorado 80203

The accompanying proxy is solicited by the Board of Directors ( Board ) of PDC Energy, Inc. ( PDC, the Company, v
us or our ) for use at the Annual Meeting of Stockholders of the Company (the Annual Meeting ) to be held on June 4

2015, at 11:30 a.m. Mountain Time and at any and all adjournments or postponements of the meeting, for the purposes

set forth in this Proxy Statement and the accompanying Notice of Annual Meeting of Stockholders. On or about

April 20, 2015 we began mailing notices containing instructions for accessing this Proxy Statement and our annual

report online, and we began mailing proxy materials to stockholders who had previously requested delivery of the

materials in paper form. For information on how to vote your shares, see the instructions included on the proxy card or

instruction form described under Information About Voting and the Meeting herein.

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY
OF PROXY MATERIALS FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 4, 2015
The Notice of Annual Meeting of Stockholders, the Proxy Statement for the 2015 Annual Meeting of

Stockholders, and the 2014 Annual Report to Stockholders, which includes the Company s Annual Report on
Form 10-K for the fiscal year ended December 31, 2014, are available at www.envisionreports.com/PDCE.
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INFORMATION ABOUT VOTING AND THE MEETING
Who May Vote

Stockholders of PDC, as recorded in the Company s stock register on the record date of April 8, 2015, may vote at the
Annual Meeting. The outstanding voting securities of the Company as of April 8, 2015 consisted of 40,056,334 shares
of common stock. Each share of common stock is entitled to one vote on each matter considered at the meeting.

How Proxies Work

The Board is asking for your proxy. Giving the Board your proxy means that you authorize our representatives to vote
your shares at the meeting in the manner you direct. We will vote your shares as you specify. You may vote for or
withhold your vote from one or more Class II Director nominees. You may also vote for or against the other
proposals, or abstain from voting. If your shares are held in your name, you can vote by completing, signing and
dating your proxy card and returning it in the enclosed envelope. If you provide a signed proxy but do not specify how
to vote, your shares will be voted (1) in favor of approval of all three of the Class II Director nominees named in this
Proxy Statement; (2) in favor of the ratification of the appointment of PricewaterhouseCoopers LLP ( PwC ) as the
Company s independent registered public accounting firm for the fiscal year ending December 31, 2015; (3) to
approve, on an advisory basis, the compensation of the Company s Named Executive Officers (as defined herein); and
(4) to approve a change of the Company s state of incorporation from the State of Nevada to the State of Delaware,
pursuant to a plan of conversion. If any other business properly comes before the stockholders for a vote at the
meeting, yours shares will be voted in accordance with the discretion of the holders of the proxy.

If you hold shares through a broker, bank or other nominee, you will receive material from that firm asking how you
want to vote and instructing you of the procedures to follow in order for you to vote your shares. If the nominee does
not receive voting instructions from you, it may vote only on proposals that are considered routine matters under
applicable rules. Without your instruction, the nominee may vote only on the ratification of the appointment of PwC

as our independent registered public accounting firm for 2015. A nominee s inability to vote because it lacks
discretionary authority to do so is commonly referred to as a broker non-vote. The effect of broker non-votes may be
different for the various proposals to be voted upon at the Annual Meeting. For a description of the effect of broker
non-votes on each proposal, see Votes Needed below.

Voting 401(k) and Profit Sharing Plan Shares

If you are a participant in PDC s 401(k) and Profit Sharing Plan and have shares of PDC common stock credited to
your plan account as of the record date, you have the right to direct the plan trustee how to vote those shares. The
trustee will vote the shares in your plan account in accordance with your instructions. Your vote may not be counted if
your proxy card is not received by May 29, 2015. You cannot vote such shares at the Annual Meeting or change your
vote.

Revoking a Proxy

You may revoke your proxy before it is voted by:

Submitting a new signed proxy with a later date;
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Notifying PDC s Corporate Secretary in writing before the meeting that you wish to revoke your proxy; or

Appearing at the meeting, notifying the inspector of the election that you wish to revoke your proxy, and
voting in person at the meeting. Merely attending the meeting will not result in revocation of your proxy.
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If you hold your shares through a broker, bank or other nominee, you must follow their instructions to revoke your
voting instructions or otherwise vote at the meeting.

Quorum

In order to carry on the business of the meeting, there must be a quorum. This means that at least a majority of the
outstanding shares eligible to vote must be represented at the meeting, either by proxy or in person. Treasury shares,
which are shares owned by PDC itself, are not voted and do not count for this purpose. Abstentions and broker
non-votes will count for quorum purposes.

Votes Needed

The following table presents the voting requirements for electing the three Class II Director nominees and approving

the other proposals presented in this Proxy Statement. Under the Uncontested Elections Policy contained in
Section 3(e) of our Corporate Governance Guidelines, which may be viewed on our website at www.pdce.com, any
nominee who receives a greater number of withhold votes than for votes is required to submit to the Board a letter of
resignation for consideration by the Nominating and Governance Committee. For more information about our
Uncontested Elections Policy, see Corporate Governance Uncontested Elections Policy below.

PROPOSAL VYOTE REQUIRED TO ELECT OR APPROVE
Proposal No. 1

Elect three Class II Directors. The three nominees who receive the greatest number of
votes will be elected Directors for the three-year term
ending in 2018. There is no cumulative voting for
Directors. Abstentions and broker non-votes will have
no effect on the election of Directors.

Proposal No. 2

Ratify the appointment of PwC as the Company s A majority of votes cast is required for ratification.

independent registered public accounting firm for the Abstentions and broker non-votes will not be counted as

fiscal year ending December 31, 2015. votes cast or shares voting on Proposal No. 2 and will
have no effect on the vote.

Proposal No. 3

Approve, on an advisory basis, the compensation of the A majority of votes cast is required for approval.

Company s Named Executive Officers (as defined Abstentions and broker non-votes will not be counted as

herein). votes cast or shares voting on Proposal No. 3 and will
have no effect on the vote.

Proposal No. 4

Approve a change in the Company s state of The affirmative vote of a majority of outstanding shares
incorporation from the State of Nevada to the State of of common stock is required for approval. Abstentions
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Delaware, pursuant to a plan of conversion. and broker non-votes will be counted as votes against
Proposal No. 4.
Attending in Person

Only stockholders or their proxy holders and PDC guests may attend the Annual Meeting. For safety and security
reasons, no cameras, audio or video recording equipment, large bags, briefcases, packages or other items deemed
unnecessary in PDC s discretion will be permitted in the meeting. In addition, each stockholder and PDC guest may be
asked to present valid, government-issued picture identification, such as a driver s license, before being admitted to the
meeting.

If your shares are held in the name of your broker, bank, or other nominee, you must bring to the meeting an account

statement or letter from the nominee indicating that you beneficially owned the shares on April 8, 2015, the record
date for receiving notice of, attending and voting at the Annual Meeting.
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Conduct of the Meeting

The Chairman has broad authority to conduct the Annual Meeting in an orderly and timely manner. This authority
includes establishing rules for stockholders who wish to speak at the meeting. The Chairman may also exercise broad
discretion in recognizing stockholders who wish to speak and in determining the extent of discussion on each item of
business. In light of the need to conclude the meeting within a reasonable period of time, there can be no assurance
that every stockholder who wishes to speak on an item of business will be able to do so. The Chairman may also rely
on applicable law regarding disruptions or disorderly conduct to ensure that the meeting is conducted in a manner that
is fair to all stockholders.

Solicitation of Proxies

The Company will bear all costs related to the solicitation of proxies. The Company will reimburse brokerage firms
and other custodians, nominees and fiduciaries for reasonable and appropriate expenses incurred by them in sending
the Notice of Internet Availability of Proxy Materials to the beneficial owners of the Company s common stock. In
addition to solicitations by mail, Directors, officers and employees of the Company may solicit proxies by telephone
and, to the extent necessary, other electronic communication and personal interviews, without additional
compensation. The Company has entered into an agreement with Morrow & Co., LLC, 470 West Avenue, 3rd Floor,
Stamford, CT 06902, as its proxy solicitor and anticipates paying approximately $8,500 for such services.

Appraisal Rights

No action is proposed at the Annual Meeting for which the laws of the State of Nevada or our By-Laws provide a
right of our stockholders to dissent and obtain appraisal of or payment for such stockholders common stock.

Contact Information
If you have questions or need more information about the Annual Meeting, you may write to or call:
Corporate Secretary
PDC Energy, Inc.
1775 Sherman Street, Suite 3000
Denver, CO 80203
(303) 860-5800

corpsecretary @pdce.com

For information about shares registered in your name, call PDC at (800) 624-3821. You are also invited to visit PDC s
website at www.pdce.com. The Company s website materials are not incorporated by reference into this Proxy
Statement.
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PROPOSALS REQUIRING STOCKHOLDER VOTE
PROPOSAL NO.1 ELECT THREE CLASS II DIRECTORS
(Proposal 1 on the Proxy Card)

As of the date of this Proxy Statement and as permitted by the Company s By-Laws, the Board consists of eight
members ( Directors ) divided into three classes. Directors are usually elected for three-year terms. The terms for
members of each class end in successive years.

The Board has nominated three continuing Class II Directors, Anthony J. Crisafio, Kimberly Luff Wakim and Barton
R. Brookman, whose terms expire in 2015 at the Annual Meeting, to stand for re-election to the Board for a three-year
term expiring in 2018. Mr. Crisafio joined the Board in 2006 and currently serves on the Compensation Committee
and the Audit Committee. Ms. Wakim joined the Board in 2003 and currently serves as a member of the Audit
Committee, the Compensation Committee, which she chairs, and the Nominating and Governance Committee.
Mr. Brookman joined the Board on January 1, 2015 and currently serves as the Company s President and Chief
Executive Officer.

The appointed proxies will vote your shares in accordance with your instructions and for the election of the three
Class II Director nominees unless you withhold your authority to vote for one or more of them. The Board does not
contemplate that any of the Director nominees will become unavailable for any reason; however, if any Director is
unable to stand for election, the Board may reduce the size of the Board or select a substitute. Your proxy cannot
otherwise be voted for a person who is not named in this Proxy Statement as a candidate for Director or for a greater
number of persons than the number of Director nominees named.

Board of Directors

As of March 30, 2015, the composition of the Board and the term of each Director was as follows:

FIRST ELECTED EXPIRATION OF
NOMINEES DIRECTOR CURRENT TERM
CLASS II:
Anthony J. Crisafio 2006 2015
Kimberly Luff Wakim 2003 2015
Barton R. Brookman 2015 2015
CLASS III:
Larry F. Mazza 2007 2016
James M. Trimble 2009 2016
CLASSI:
Joseph E. Casabona 2007 2017
David C. Parke 2003 2017
Jeffrey C. Swoveland 1991 2017

4
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Name, Principal Occupation for Past Five Years and Other Directorships

NOMINEES FOR TERM EXPIRING IN 2018 CLASS II

Name: Anthony J. Crisafio, Director
Age: 62
Committees: Audit

Compensation

Mr. Crisafio, a Certified Public Accountant ( CPA ), was first elected to the Board in 2006. Mr. Crisafio
has served as an independent business consultant for more than 20 years, providing financial and
operational advice to businesses in a variety of industries. He previously served as the part-time
contract Chief Financial Officer of Empire Energy USA, LLC, a domestic oil and gas company.
Mr. Crisafio also previously served as the Interim Chief Financial Officer for the MDS Associated
Companies, a domestic oil and gas company, from November 2013 to August 2014. Mr. Crisafio
served as Chief Operating Officer, Treasurer and member of the Board of Directors of Cinema World,
Inc. from 1989 until 1993. From 1975 until 1989, he was employed by Ernst & Young LLP, last
serving as a partner from 1986 to 1989. He was responsible for several Securities and Exchange
Commission ( SEC ) registered client engagements and gained significant experience with oil and gas
industry clients and mergers and acquisitions. Mr. Crisafio also serves as an Advisory Board member
for a number of privately held companies.

The Board has concluded that Mr. Crisafio is qualified to serve as a Director because, among other
things, he is a CPA and brings to the Board more than 30 years of financial accounting and
management expertise, with demonstrated business management and accounting experience.

Name: Kimberly Luff Wakim, Director
Age: 57
Committees: Audit

Compensation (Chair)

Nominating and Governance

Ms. Wakim, an attorney and CPA, was first elected to the Board in 2003. Ms. Wakim is a Partner with
the law firm Clark Hill, PLC (formerly Thorp, Reed & Armstrong LLP), where she is the co-chair of
the Corporate Restructuring and Bankruptcy Practice group. She has practiced law with the firm since
1990. Ms. Wakim was previously an auditor with Main Hurdman (now KPMG) and was Assistant
Controller for PDC from 1982 to 1985. She has been a member of the American Institute of Certified
Public Accountants and the West Virginia Society of Certified Public Accounts for more than 20
years.
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The Board has concluded that Ms. Wakim is qualified to serve as a Director because, among other
things, she is an attorney and CPA, and brings to the Board a combination of a strong legal background
and expertise in accounting oversight. Ms. Wakim received a BSBA from West Virginia University
and a J.D. from the West Virginia College of Law.

Name: Barton R. Brookman, Director, President and Chief Executive Officer
Age: 52
Committees: None

Mr. Brookman, the Company s President and Chief Executive Officer ( CEO ), was appointed to the
Board on January 1, 2015, simultaneous with his appointment as the Company s CEO. Mr. Brookman
originally joined the Company in July 2005 as Senior Vice President-Exploration and Production; he
was appointed to the position of Executive Vice President and Chief Operating
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Officer in June 2013 and then served as President and Chief Operating Officer from June 2014 through
December 2014. Prior to joining PDC, Mr. Brookman worked for Patina Oil and Gas and its
predecessor Snyder Oil from 1988 until 2005 in a series of operational and technical positions of
increasing responsibility, ending his service at Patina as Vice President of Operations.

The Board has concluded that in addition to his status of CEO of the Company, Mr. Brookman is
qualified to serve as a Director due, among other things, to his many years of oil and gas industry
executive management experience, his active involvement in industry groups and his knowledge of
current developments and best practices in the industry. Mr. Brookman holds a B.S. in Petroleum
Engineering from the Colorado School of Mines and a M.S. in Finance from the University of
Colorado.

CONTINUING DIRECTORS WITH TERM EXPIRING IN 2016 CLASS III

Name: Larry F. Mazza, Director
Age: 54
Committees: Audit

Compensation

Nominating and Governance (Chair)

Mr. Mazza, a CPA, was first elected to the Board in 2007. Mr. Mazza is President and Chief Executive
Officer of MVB Financial Corp ( MVB ), a financial services company. He has more than 27 years of
experience in both large banks and small community banks and is one of seven members of the West
Virginia Board of Banking and Financial Institutions, which oversees the operation of financial
institutions throughout West Virginia and advises the state Commissioner of Banking. Mr. Mazza is
also an entrepreneur and is co-owner of nationally-recognized sports media business Football Talk,
LLC, a pro football website and content provider for NBC SportsTalk. Prior to joining MVB in 2005,
Mr. Mazza was Senior Vice President & Retail Banking Manager for BB&T Bank s West Virginia
North region. Mr. Mazza was employed by BB&T and its predecessors from 1986 to 2005. Prior
thereto, Mr. Mazza was President of Empire National Bank, and later served as Regional President of
One Valley Bank. Mr. Mazza also previously worked for KPMG (or its predecessors) as a CPA with a
focus on auditing.

The Board has concluded that Mr. Mazza is qualified to serve as a Director because, among other
things, he is a CPA, a CEO, and has extensive leadership and banking experience. Mr. Mazza also
provides an important link to community and employee stakeholders, demonstrating a continuing
commitment to our workforce located in Bridgeport, West Virginia. Mr. Mazza graduated from West
Virginia University with a degree in Business Administration.

Name: James M. Trimble, Director
Age: 66
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Committees: None

Mr. Trimble, a Registered Professional Engineer ( RPE ), was first elected to the Board in 2009.
Mr. Trimble served as the CEO and President of the Company from June 2011 through June 2014, and
continued to serve as the Company s CEO through December of 2014 until the appointment of
Mr. Brookman to the position of CEO on January 1, 2015. From 2005 until November 2010,
Mr. Trimble served as Managing Director of Grand Gulf Energy, Limited (ASX: GGE) ( Grand Gulf ),
and as President and CEO of Grand Gulf s U.S. subsidiary, Grand Gulf Energy Company LLC, a
domestic oil and gas exploration and development company. From 2000 through 2004, Mr. Trimble
was CEO of Elysium Energy and then TexCal Energy LLC, both privately held oil and gas companies.
Prior thereto, he was Senior Vice President of Exploration and Production for
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Cabot Oil and Gas (NYSE: COG). From November 2002 until May 2006, he also served as a director
of Blue Dolphin Energy (NASDAQ: BDCO), an independent oil and gas company. Mr. Trimble
currently serves on the Board of Directors of Callon Petroleum Company (NYSE: CPE) and as a
member of the Advisory Board of Directors of High Peak Energy, a private fund focused in the oil and
gas industry. Mr. Trimble was an officer of the Company in September 2013, when each of twelve
partnerships for which the Company was the managing general partner filed for bankruptcy in the
federal bankruptcy court, Northern District of Texas, Dallas Division.

The Board has concluded that Mr. Trimble is qualified to serve as a Director because, among other
things, of his intimate knowledge of the Company having served as its past President and CEOQO, the
fact that he is an RPE who brings many years of broad oil and gas industry executive management
experience to the Board, and his knowledge of current developments and best practices in the industry.

CONTINUING DIRECTORS WITH TERM EXPIRING IN 2017 CLASSI

Name:
Age:

Joseph E. Casabona, Director
71

Committees: Audit (Chair)

Name:
Age:

Nominating and Governance

Mr. Casabona, a CPA, was first elected to the Board in 2007. Mr. Casabona served as CEO of Paramax
Resources Ltd., a junior public Canadian oil and gas company, from 2008 until the beginning of 2011.
Mr. Casabona also served as Executive Vice President and as a member of the Board of Directors of
Denver-based Energy Corporation of America ( ECA ), a domestic oil and gas company, from 1985
until his retirement in May 2007. Mr. Casabona s major responsibilities with ECA included strategic
and executive oversight of all matters affecting ECA. From 1968 until 1985, Mr. Casabona was
employed at KPMG or its predecessors, with various titles including audit partner, where he primarily
served public clients in the oil and gas industry.

The Board has concluded that Mr. Casabona is qualified to serve as a Director because, among other
things, he is a CPA and brings to the Board extensive first-hand experience in all aspects of the oil and
gas industry, including natural gas exploration, development, acquisitions, operations and strategic
planning, as well as experience in the Company s primary areas of operations. Mr. Casabona holds a
BSBA from the University of Pittsburgh and a Master of Science-Mineral Economics from the
Colorado School of Mines.

David C. Parke, Director
48

Committees: Compensation

Nominating & Governance
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Mr. Parke, who was first elected to the Board in 2003, has served as a Managing Director
EVOLUTION of Life Science Partners since October 2014. From June 2011 until October, he was a
Managing Director in the investment banking group of Burrill Securities LLC. From 2006 until June
2011, he was Managing Director in the investment banking group of Boenning & Scattergood, Inc., a
regional investment bank. Prior to joining Boenning & Scattergood, from October 2003 to November
2006, he was a Director with the investment banking firm Mufson Howe Hunter & Company LLC.
From 1992 through 2003, Mr. Parke was Director of Corporate Finance of Investec, Inc. and its
predecessor, Pennsylvania Merchant Group Ltd., both investment banking companies. Prior to joining
Pennsylvania Merchant Group, Mr. Parke served in the corporate finance departments of Wheat First
Butcher & Singer, now part of Wells Fargo, and Legg Mason, Inc., now part of Stifel Nicolaus.
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The Board has concluded that Mr. Parke is qualified to serve as a Director because, among other
things, he has extensive investment banking experience, including experience in the oil and gas area,
allowing him to contribute broad financial and investment banking expertise to the Board and to
provide guidance on capital markets and acquisition matters.

Name: Jeffrey C. Swoveland, Director (Non-Executive Chairman)
Age: 60
Committees: Audit

Compensation

Mr. Swoveland was first elected to the Board in 1991 and was elected Non-Executive Chairman of the
Board in June 2011. From 2006 until January 2014, Mr. Swoveland was first Chief Operating Officer
and later President and Chief Executive Officer of ReGear Life Sciences, Inc. (previously named
Coventina Healthcare Enterprises), which develops and markets medical device products. From 2000
until 2007, Mr. Swoveland served as Chief Financial Officer of Body Media, Inc., a life-science
company. Prior thereto, from 1994 to September 2000, Mr. Swoveland held various positions
including Vice President of Finance, Treasurer and interim Chief Financial Officer with Equitable
Resources, Inc., a diversified natural gas company. Mr. Swoveland also has worked as a geologist and
exploratory geophysicist for both major and independent oil and gas companies. Mr. Swoveland serves
as a member of the Board of Directors of Linn Energy, LLC (NASDAQ: LINE), a public independent
oil and natural gas company.

The Board has concluded that Mr. Swoveland is qualified to serve as a Director because, among other
things, he brings to the Board extensive corporate management, accounting and finance experience,
and oil and gas industry expertise. Additionally, his service as a director of another public energy
company provides leadership and knowledge of best practices that benefit the Company and his
guidance and understanding of management processes of larger oil and gas companies benefits the
Company as it continues to grow.

The election of the Class II Directors will be effected by an affirmative vote of a plurality of the outstanding common

shares. Abstentions and broker non-votes will have no effect on the election of Directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THE CLASS 11
NOMINEES TO THE BOARD OF DIRECTORS SET FORTH IN THIS PROPOSAL NO. 1. PROXIES
SOLICITED BY THE BOARD WILL BE SO VOTED UNLESS STOCKHOLDERS SPECIFY A
CONTRARY VOTE.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board is comprised of five Directors and operates under a written charter adopted by the
Board. Each member of the Audit Committee meets the independence requirements of Rule 5605(a)(2) of the
NASDAQ listing standards and other applicable standards. The duties of the Audit Committee are summarized in this
Proxy Statement under Standing Committees of the Board and are more fully described in its charter, which can be
viewed on the Company s website at www.pdce.com under Corporate Governance.

Management is responsible for the Company s internal controls and preparation of the consolidated financial
statements in accordance with generally accepted accounting principles. The Company s independent registered public
accounting firm is responsible for performing an independent audit of the Company s consolidated financial statements
in accordance with the standards of the Public Company Accounting Oversight Board (United States) ( PCAOB ) and
issuing a report thereon. The Audit Committee s responsibilities include monitoring and overseeing these processes.

The Audit Committee met nine times during 2014. In addition, the Audit Committee has authorized Audit Committee
member Joseph E. Casabona to serve as a sub-committee of the Audit Committee to review and approve SEC periodic
financial filings and other actions of the partnerships for which the Company serves as managing general partner. The
sub-committee met four times during 2014 to review such partnership filings.

The Audit Committee reviewed and discussed the Company s audited consolidated financial statements for the year
ended December 31, 2014 (the Audited Financial Statements ) with the Company s management and PwC, the
Company s independent registered public accounting firm. The Audit Committee also discussed with PwC the matters
required to be discussed by Statement of Auditing Standards No. 61 (Codification of Statements of Auditing
Standards AU § 380) as adopted by the PCAOB in Rule 3200T, as amended. The Audit Committee has received the
written disclosures and the letter from PwC required by PCAOB Rule 3526 and has discussed with PwC its
independence from the Company. The Audit Committee has discussed with management and PwC such other matters

and received such assurances from them as the Audit Committee deemed appropriate.

Based on the foregoing review and discussions and relying thereon, the Audit Committee has recommended that the
Board include the Audited Financial Statements in the Company s Annual Report on Form 10-K for the fiscal year
ended December 31, 2014.

Joseph E. Casabona, Chair

Anthony J. Crisafio

Larry F. Mazza

Jeffrey C. Swoveland

Kimberly Luff Wakim

AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
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PROPOSAL NO.2 RATIFY THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

(Proposal 2 on the Proxy Card)

The Audit Committee has appointed PwC as the Company s independent registered public accounting firm for the
fiscal year ending December 31, 2015 and the Company is submitting the appointment of PwC to the stockholders for
ratification. If the appointment of PwC is not ratified, the Audit Committee will reconsider its selection. A
representative of PwC is expected to attend the meeting and will have an opportunity to make a statement if he or she
so desires, and will be available to respond to appropriate questions.

PRINCIPAL ACCOUNTANT FEES AND SERVICES 2014 2013

Audit Fees(D) $1,667,500 $ 1,800,000
Audit-Related Fees® 101,628 117,111
Tax Fees®) 93,448 64,134
Total Fees $1,862,576  $1,981,245

(1) Audit Fees consist of the aggregate fees billed for professional services rendered for audit
procedures performed with regard to the Company s annual consolidated financial statements and
the report on management s assessment of internal controls over financial reporting and the
effectiveness of the Company s internal controls over financial reporting, including reviews of the
consolidated financial statements included in our Quarterly Reports on Form 10-Q, and services
that are normally provided by the independent registered public accounting firm in connection
with statutory and regulatory filings or engagements, including fees related to comfort letters and
consents issued in conjunction with our debt and equity offerings.

(2) Audit-Related Fees consist of the aggregate fees billed for assurance and related services that are
reasonably related to the performance of the audit or review of the Company s annual consolidated
financial statements and are not reported under Audit Fees. Fees billed primarily include our
proportionate share of amounts billed to the Company-sponsored partnerships for the audits of
their annual financial statements. Total amounts billed to the Company-sponsored partnerships in
2014 and 2013 were $265,000 and $309,000, respectively.

(3) Tax Fees consist of the aggregate fees billed for professional services rendered for tax
compliance, tax advice and tax planning for the Company and its proportionately consolidated
entities.

Audit Committee Pre-Approval Policies and Procedures

The Sarbanes-Oxley Act of 2002 requires that all services provided to the Company by its independent registered
public accounting firm be subject to pre-approval by the Audit Committee or authorized Audit Committee members.
The Audit Committee has adopted policies and procedures for pre-approval of all audit services and non-audit
services to be provided by the Company s independent registered public accounting firm. Services necessary to
conduct the annual audit must be pre-approved by the Audit Committee annually. Permissible non-audit services to be
performed by the independent accountant may also be approved on an annual basis by the Audit Committee if they are
of a recurring nature. Permissible non-audit services which are not eligible for annual pre-approval to be conducted by
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the independent accountant must be pre-approved individually by the full Audit Committee or by an authorized Audit
Committee member. Actual fees incurred for all services performed by the independent accountant will be reported to
the Audit Committee after the services are fully performed. All of the services described in  Principal Accountant Fees
and Services were approved by the Audit Committee pursuant to its pre-approval policies in effect at the time. The
duties of the Audit Committee are described in the Audit Committee Charter, which can be viewed on the Company s
website under Corporate Governance.
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This proposal will be approved if it receives the affirmative vote of a majority of shares of common stock of the
Company cast at the Annual Meeting and entitled to vote on this proposal. Broker non-votes and abstentions will not
affect the outcome of this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL NO. 2.

PROXIES SOLICITED BY THE BOARD WILL BE SO VOTED UNLESS STOCKHOLDERS SPECIFY A
CONTRARY VOTE.

11
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PROPOSAL NO.3 APPROVE, ON AN ADVISORY BASIS, THE COMPENSATION
OF THE COMPANY S NAMED EXECUTIVE OFFICERS
(Proposal 3 on the Proxy Card)

The stockholders of the Company are entitled to cast an advisory non-binding vote at the Annual Meeting on the
compensation of the Company s Named Executive Officers (as defined below). While this vote is non-binding, the
Board and the Compensation Committee value the opinions of our stockholders and will take into consideration the
outcome of the vote in connection with their ongoing evaluation of the Company s compensation program. In 2011,
based on the stockholder vote at the 2011 Annual Meeting of Stockholders and engagement with some of the
Company s largest stockholders, the Company determined to hold a say-on-pay vote annually, consistent with the
majority of votes cast in favor of an annual advisory vote. The next non-binding advisory vote regarding such
frequency will be held no later than the Company s 2017 Annual Meeting of Stockholders, in accordance with SEC
rules.

As described more fully under Compensation Discussion and Analysis below, the Company s executive compensation
program is designed to attract, motivate and retain individuals with the skills required to formulate and drive the
Company s strategic direction and achieve the annual and long-term performance necessary to create stockholder
value. The program also seeks to align executive compensation with stockholder value on an annual and long-term
basis through a combination of base pay, annual incentives and long-term incentives.

The Company s practice of targeting the median in compensation and placing a significant portion of each Named
Executive Officer s compensation at risk demonstrates its pay-for-performance philosophy. Approximately 82% of the
target 2014 compensation for our Named Executive Officers other than the CEO was in the form of variable
compensation which was at risk (i.e., incentive cash compensation, performance-based equity, stock appreciation
rights ( SARs ) and restricted stock). For the Company s CEO, this figure was 89%.

Each of the Named Executive Officers has been granted significant equity to provide him a stake in the Company s
long-term success. The Company also has significant stock ownership guidelines applicable to its senior executives.
The Company believes that this tone at the top guides the Company s other officers and management personnel to
obtain and maintain meaningful ownership stakes in the Company.

The Compensation Committee considers the results of the non-binding say-on-pay vote of our stockholders
concerning the compensation of our Named Executive Officers. At our 2014 annual meeting of stockholders, an
overwhelming majority (94%) of the votes cast approved the compensation of our Named Executive Officers.
Accordingly, the Compensation Committee concluded that our executive compensation programs generally meet the
expectations of our stockholders. We did not make any material changes to our executive compensation programs in
2014.

In light of the above, the Company believes that the compensation of its Named Executive Officers for 2014 was
appropriate and reasonable, and that its compensation programs and practices are sound and in the best interests of the
Company and its stockholders. Stockholders are being asked to vote on the following resolution:

RESOLVED, that the Company s stockholders approve, on an advisory basis, the compensation of the Company s
Named Executive Officers, as disclosed pursuant to Item 402 of Regulation S-K, including the Compensation
Discussion and Analysis, compensation tables and narrative disclosure in this Proxy Statement for the Company s
2015 Annual Meeting of Stockholders.
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This advisory vote will be approved if it receives the affirmative vote of a majority of shares of common stock of the
Company cast at the Annual Meeting and entitled to vote on this proposal. Broker non-votes and abstentions will not
affect the outcome of this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE RESOLUTION SET
FORTH IN THIS PROPOSAL NO. 3. PROXIES SOLICITED BY THE BOARD WILL BE SO VOTED
UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.

12
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PROPOSAL NO.4 APPROVE A CHANGE IN THE COMPANY S STATE OF INCORPORATION FROM
THE STATE OF NEVADA TO THE STATE OF DELAWARE, PURSUANT TO A PLAN OF CONVERSION

(Proposal 4 on the Proxy Card)

The Board of Directors has approved and recommends that the stockholders approve a proposal to change the
Company s state of incorporation from the State of Nevada to the State of Delaware, pursuant to a plan of conversion
(the Reincorporation ). If our stockholders approve the Reincorporation, we will effect it by converting the corporation

as provided in the Delaware General Corporation Law (the DGCL ) and the Nevada Revised Statutes (the NRS ). For
the purposes of this Proposal No. 4, we sometimes refer to the Company as PDC-Nevada prior to the Reincorporation
and PDC-Delaware after the Reincorporation.

Summary

The principal effects of the Reincorporation will be that:

The affairs of the Company will cease to be governed by Nevada corporation laws and will become subject
to Delaware corporation laws.

The resulting Delaware corporation, PDC-Delaware, will be the same entity as the Company as currently
incorporated in Nevada, PDC-Nevada, and will continue with all of the rights, privileges and powers of
PDC-Nevada, will possess all of the properties of PDC-Nevada, will continue with all of the debts, liabilities
and obligations of PDC-Nevada and will continue with the same officers and directors of PDC-Nevada
immediately prior to the Reincorporation, as more fully described below.

When the Reincorporation becomes effective, each outstanding share of PDC-Nevada capital stock will be
an outstanding share of a like class of capital stock of PDC-Delaware, and each outstanding option or right
to acquire shares of PDC-Nevada common stock will be an option or right to acquire, on the same terms,
shares of common stock of PDC-Delaware.

General Information

The Company will effect the Reincorporation by entering into a plan of conversion, a draft copy of which is attached
hereto as Appendix A. Approval of the Reincorporation will constitute approval of the plan of conversion. At the
effective time of the Reincorporation, which would occur only if a majority of the voting power of the Company s
shares vote in favor of the Reincorporation, the Company would file with the Nevada Secretary of State articles of
conversion, a draft copy of which is attached as Appendix B, and would also file with the Delaware Secretary of State
a certificate of conversion, a draft copy of which is attached as Appendix C, and a certificate of incorporation that
would govern the Company as a Delaware corporation, which is referred to here as the Delaware certificate of
incorporation, a draft copy of which is attached as Appendix D. In addition, the Board will adopt bylaws for the
resulting Delaware corporation, which are referred to herein as the Delaware bylaws, a draft copy of which is attached
as Appendix E. Approval of the Reincorporation will constitute approval of the Delaware certificate of incorporation
and the Delaware bylaws.
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Although it will be governed by the Delaware certificate of incorporation, the Delaware bylaws and the DGCL,
PDC-Delaware will be the same entity as PDC-Nevada immediately prior to the Reincorporation: PDC-Delaware will
continue with all of the rights, privileges and powers of PDC-Nevada, it will possess all of the properties of
PDC-Nevada, it will continue with all of the debts, liabilities and obligations of PDC-Nevada and it will continue with
the same officers and directors as PDC-Nevada immediately prior to the Reincorporation. PDC-Delaware will have
the same capitalization as PDC-Nevada, with 150 million shares of common stock and 50 million shares of preferred
stock authorized for issuance.

After the Reincorporation, the Company will continue to be a publicly-held company and the shares of the Company s
common stock will continue to be traded, without interruption, on NASDAQ under the same symbol (PDCE). The
Company will continue to file periodic reports and other documents with the SEC and provide to its

13
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stockholders the same type of information that it has previously filed and provided. Stockholders who own shares of
the Company s common stock that are freely tradable prior to the Reincorporation will continue to have freely tradable
shares, and stockholders holding restricted shares of the Company s common stock will continue to hold their shares
subject to the same restrictions on transfer to which their shares are presently subject. In summary, the
Reincorporation will not change the respective positions under federal securities laws of the Company or its
stockholders.

Reasons for the Reincorporation

Delaware is a nationally recognized leader in adopting and implementing comprehensive and flexible corporate laws.
The DGCL is frequently revised and updated to accommodate changing legal and business needs and is more
comprehensive, widely used and interpreted than other state corporate laws, including the NRS.

In addition, Delaware has established a specialized court, the Court of Chancery, that has exclusive jurisdiction over
matters relating to the DGCL. In the Court of Chancery, corporate cases are heard by judges, without juries, who have
many years of experience with corporate issues. Traditionally, this has meant that the Delaware courts are able in most
cases to process corporate litigation relatively quickly and effectively.

Delaware courts have developed considerable expertise in dealing with corporate legal issues, including many issues
that no Nevada court has considered. Because the judicial system is based largely on legal precedents, the abundance
of Delaware case law should serve to enhance the relative clarity and predictability of many areas of corporate law,
which should offer added advantages to the Company by allowing the Board and management to make corporate
decisions and take corporate actions with greater assurance as to the validity and consequences of those decisions and
actions.

Reincorporation from Nevada to Delaware may also make it easier to attract future candidates willing to serve on the
Board, because many such candidates are already familiar with Delaware corporate law, including provisions relating
to director indemnification, from their past business experience.

Changes as a Result of Reincorporation

If the Reincorporation proposal is approved and implemented, it will effect a change in the legal domicile of the
Company and other changes of a legal nature, the most significant of which are described in Comparison of
Stockholders Rights Before and After the Reincorporation. The Reincorporation is not expected to affect any of the
Company s material contracts with any third parties and the Company s rights and obligations under such material
contractual arrangements will continue as rights and obligations of the Company as a Delaware corporation. The
Reincorporation will not result in any change in the Company s headquarters or facilities, business, jobs, management,
number of employees, assets, liabilities or net worth (other than as a result of the costs incident to the
Reincorporation), or officers and directors.

Mechanism for Reincorporation into Delaware
The process for reincorporating the Company from Nevada to Delaware calls for the articles of conversion to be filed
with the Nevada Secretary of State and for the Delaware certificate of incorporation and a certificate of conversion to

be filed with the Delaware Secretary of State at approximately the time desired for the Reincorporation to take effect.

The Plan of Conversion
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The Reincorporation will be effected pursuant to the plan of conversion to be entered into by the Company. The plan
of conversion provides that the Company will convert into a Delaware corporation, with all of the assets, rights,
privileges and powers of PDC-Nevada, and all property owned by PDC-Nevada, all debts due to PDC-Nevada, as well
as all other causes of action belonging to PDC-Nevada immediately prior to the conversion, remaining vested in
PDC-Delaware following the conversion. PDC-Delaware will remain as the same entity following the conversion. The
directors and officers of PDC-Nevada immediately prior to the conversion will be the directors and officers of
PDC-Delaware.
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At the effective time of the Reincorporation, each then-outstanding share of PDC-Nevada common stock will
automatically be converted into one share of common stock of the resulting Delaware corporation. Existing
stockholders of the Company will not be required to exchange existing stock certificates for new stock certificates.
Following the effective time of the Reincorporation, any pre-Reincorporation shares submitted for transfer, whether
pursuant to a sale or other disposition, or otherwise, will automatically be exchanged for post-Reincorporation shares.
Stockholders of the Company should not destroy any stock certificate(s) and should not submit any certificate(s)
unless and until requested to do so.

Pursuant to the Reincorporation, PDC-Delaware will assume all of PDC-Nevada s obligations related to convertible
equity securities and other rights to purchase PDC-Nevada common stock. PDC-Nevada s outstanding convertible
securities consist of options to purchase PDC-Nevada common stock granted under the Company s incentive plans and
its 3.25% convertible senior notes due 2016. Each outstanding option to purchase shares of PDC-Nevada common
stock will be converted into an option to purchase the same number of shares of PDC-Delaware common stock on the
same terms and conditions as in effect immediately prior to the Reincorporation. In addition, each other outstanding
share-based award under our incentive plans will become an equivalent award based on the shares of PDC-Delaware.
Also, the Company s stockholder s rights agreement with Transfer Online, Inc., entered into in September 2007, will
remain in effect following the Reincorporation.

Effect of Vote for the Reincorporation

A vote in favor of the Reincorporation proposal is a vote to approve the plan of conversion and therefore the
Reincorporation. A vote in favor of the Reincorporation proposal is also effectively a vote in favor of the Delaware
certificate of incorporation and the Delaware bylaws.

Effective Time

If the Reincorporation proposal is approved, the Reincorporation will become effective upon the filing of, and at the
date and time specified in (as applicable), the articles of conversion filed with the Secretary of State of Nevada and the
certificate of conversion and the Delaware certificate of incorporation filed with the Secretary of State of Delaware, in
each case upon acceptance thereof by the Nevada Secretary of State and the Delaware Secretary of State. If the
Reincorporation proposal is approved, it is anticipated that the Board will cause the Reincorporation to be effected as
soon as reasonably practicable. However, the Reincorporation may be delayed by the Board or the plan of conversion
may be terminated and abandoned by action of the Board at any time prior to the effective time of the
Reincorporation, whether before or after the approval by the Company s stockholders, if the Board determines for any
reason that the consummation of the Reincorporation should be delayed or would be inadvisable or not in the best
interests of the Company and its stockholders, as the case may be.

Effect of Not Obtaining the Required Vote for Approval

If the Reincorporation proposal fails to obtain the requisite vote for approval, the Reincorporation will not be
consummated and the Company will continue to be incorporated in Nevada and be subject to the Company s existing
articles of incorporation and bylaws.

Comparison of Stockholders Rights Before and After the Reincorporation

Because of differences between the NRS and the DGCL, as well as differences between the Company s governing

documents before and after the Reincorporation, the Reincorporation will effect certain changes in the rights of the
Company s stockholders. Summarized below are relevant provisions of the NRS and DGCL, along with the material
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differences between the rights of the stockholders of the Company before and after the Reincorporation that will result
from the differences between the NRS and the DGCL and between PDC-Nevada s articles of incorporation and bylaws
and PDC-Delaware s certificate of incorporation and bylaws. The summary below is not an exhaustive list of all
differences or a complete description of the differences described, and is qualified in its entirety by reference to the
NRS, the DGCL, PDC-Nevada s articles of incorporation and bylaws and PDC-Delaware s certificate of incorporation
and bylaws.
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PDC-Nevada/NRS

PDC-Delaware/DGCL

ELECTIONS; VOTING; PROCEDURAL MATTERS

Nevada law provides that a corporation must
have at least one director and may provide in
its articles of incorporation or in its bylaws
for a fixed number of directors or a variable
number, and for the manner in which the
number of directors may be increased or
decreased.

The articles of incorporation of PDC-Nevada
provide that it will have no fewer than three,
and no more than nine, directors.

Nevada law permits corporations to classify
their boards of directors. At least one-fourth
of the total number of directors of a Nevada
corporation must be elected annually.

Under PDC-Nevada s bylaws, the Company
has a classified Board with three classes.

Under Nevada law, any one or all of the
directors of a corporation may be removed by
the holders of not less than two-thirds of the
voting power of a corporation s issued and
outstanding stock. Nevada does not
distinguish between removal of directors with
or without cause.

Nevada law provides that, unless the articles
of incorporation or bylaws provide otherwise,
any action required or permitted to be taken at
a meeting of the board of directors or of a
committee thereof may be taken without a
meeting if, before or after the action, a written
consent thereto is signed by all the members
of the board or committee.

PDC-Nevada s articles and bylaws do not
change this statutory rule.

Delaware law provides that a corporation
must have at least one director and that the
number of directors shall be fixed by or in
the manner provided in the bylaws unless
the certificate of incorporation fixes the
number of directors.

The certificate of incorporation of
PDC-Delaware will be the same in this
respect as the articles of incorporation of
PDC-Nevada 1i.e., PDC-Delaware will have
no fewer than three, and no more than nine,
directors.

Delaware law permits any Delaware
corporation to classify its board of directors
into as many as three classes divided as
equally as possible with staggered terms of
office.

Under the certificate of incorporation of
PDC-Delaware, the Company will continue
to have a classified Board with three classes.

Under Delaware law, directors of a
corporation with a classified board may
generally be removed only for cause, by the
holders of a majority of shares then entitled
to vote in an election of directors.
PDC-Delaware s certificate of incorporation
will not change this statutory rule.

Delaware law provides that, unless the
certificate of incorporation or bylaws
provide otherwise, any action required or
permitted to be taken at a meeting of the
board of directors or of any committee
thereof may be taken without a meeting if all
members of the board or committee consent
thereto in writing or by electronic
transmission and the writing or writings or
electronic transmission or transmissions are
filed with the minutes of proceedings of the
board or committee.

PDC-Delaware s certificate of incorporation
and bylaws will not change this statutory
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PDC-Nevada/NRS

Under Nevada law, a contract or transaction
between a corporation and one or more of its
directors or officers, or between a corporation
and any other corporation, firm or association
in which one or more of its directors or
officers are directors or officers, or have a
financial interest, is not void or voidable
solely for that reason, or solely because of
such relationship or interest, or solely because
the interested director or officer was present,
participates or votes at the meeting of the
board or committee that authorizes the
contract or transaction, if (i) the director s or
officer s interest in the contract or transaction
is known to the board of directors or
stockholders and the transaction is approved
or ratified by the board or stockholders in
good faith, (ii) the fact of the common interest
is not known to the director(s) or officer(s) at
the time the transaction is brought before the
board, or (iii) the contract or transaction is
fair to the corporation at the time it is
authorized or approved.

Nevada law provides that unless otherwise set
forth in a corporation s articles of
incorporation or bylaws, the entire board of
directors, any two directors, or the president
of the corporation may call a special meeting
of the stockholders.

PDC-Nevada s bylaws provide that special
meetings of the stockholders may be called by
the president, the chairman of the Board, the

PDC-Delaware/DGCL

Under Delaware law, a contract or
transaction between a corporation and one or
more of its directors or officers, or between
a corporation and any other corporation,
partnership, association, or other
organization in which one or more of its
directors or officers are directors or officers,
or have a financial interest, is not void or
voidable solely because of such relationship
or interest, or solely because the director or
officer is present at or participates or votes at
the meeting of the board or committee that
authorizes the contract or transaction, if one
or more of the following is true: (i) the
material facts of the contract or transaction
and the director s or officer s relationship or
interest are disclosed to or known by the
board or committee, and the board or the
committee in good faith authorizes the
contract or transaction by an affirmative vote
of the majority of the disinterested directors,
(i1) the material facts of the contract or
transaction and the director s or officer s
relationship or interest are disclosed to or
known by the stockholders entitled to vote
on the matter and they specifically approve
in good faith the contract or transaction; or
(ii1) the contract or transaction is fair to the
corporation as of the time it was authorized,
approved or ratified.

Delaware law permits special meetings of
stockholders to be called by the board of
directors or by any other person authorized
in the certificate of incorporation or bylaws
to call a special stockholders meeting.

PDC-Delaware s bylaws will be consistent
with PDC-Nevada s bylaws on this subject
i.e., they will provide that special meetings

Board, or by holders of 10% of the Company sof the stockholders may be called by the

outstanding common stock.

Nevada law provides that if a corporation
fails to elect directors within 18 months after

president, the chairman of the Board, the
Board, or by holders of 10% of the
Company s outstanding common stock.

Delaware law provides that if a corporation
fails to hold an annual meeting for the
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PDC-Nevada/NRS

court may order an election upon the petition
of one or more stockholders holding at least
15% of the corporation s voting power.

All vacancies on the board of directors of a
Nevada corporation may be filled by a
majority of the remaining directors, though
less than a quorum, unless the articles of
incorporation provide otherwise.

PDC-Delaware/DGCL

of the date designated for the annual
meeting, or within 13 months of the most
recent annual meeting, a director or
stockholder of the corporation may apply to
the Court of Chancery of the State of
Delaware to order an annual meeting for the
election of directors.

All vacancies on the board of directors of a
Delaware corporation may be filled by a
majority of the remaining directors, though
less than a quorum, unless the certificate of
incorporation provides otherwise.

PDC-Nevada s articles of incorporation do notPDC-Delaware s certificate of incorporation

change this statutory rule. PDC-Nevada s
bylaws provide that stockholders will fill
vacancies created by the removal of directors.

Under Nevada law, a majority of the voting
power of a corporation s shares generally
constitutes a quorum for the transaction of
business at a meeting of stockholders.
Generally, action by the stockholders on a
matter other than the election of directors is
approved if the number of votes cast in favor
of the action exceeds the number of votes cast
in opposition to the action, unless otherwise
provided in Nevada law or the articles of
incorporation or bylaws of the corporation.
Directors are generally elected by a plurality
of the votes cast at the meeting.

PDC-Nevada s articles and bylaws do not
change these statutory rules except as noted
under Amendments to the Bylaws.
PDC-Nevada has adopted an Uncontested
Elections Policy pursuant to which any
nominee for director who receives a greater

and bylaws will provide that any vacancies
may be filled by a majority of the remaining
directors.

Under Delaware law, a majority of the
shares entitled to vote, present in person or
represented by proxy, generally constitutes a
quorum at a meeting of stockholders.
Generally, in all matters other than the
election of directors, the affirmative vote of
the majority of shares present in person or
represented by proxy at the meeting and
entitled to vote on the matter constitutes the
act of the stockholders. Directors are
generally elected by a plurality of the votes
of the shares present in person or
represented by proxy at the meeting and
entitled to vote on the election of directors.

PDC-Delaware s certificate of incorporation
and bylaws will not change these statutory

Howevatgs. The Company s Uncontested Elections

Policy will continue in effect, so any
nominee for director who receives a greater

number of withhold votes than for votes will

number of withhold votes than for votes ibe required to submit to the Board a letter of

required to submit to the Board a letter of
resignation for consideration by the
Nominating and Governance Committee.

Subject to certain exceptions, Nevada
requires authorization by a majority of the
outstanding shares entitled to vote, as well as
approval by the board of directors, with

resignation for consideration by the
Nominating and Governance Committee.

Subject to certain exceptions, Delaware
requires authorization by a majority of the
outstanding shares entitled to vote, as well as
approval by the board of directors, with
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substantially all of the assets of the
corporation or certain similar transactions.

PDC-Nevada s articles of incorporation and
bylaws do not change these statutory rules.

Nevada law provides that, unless the articles
of incorporation or bylaws provide otherwise,
any action required or permitted to be taken at
a meeting of the stockholders may be taken
without a meeting if the holders of
outstanding stock having at least the
minimum number of votes that would be
necessary to authorize or take such action at a
meeting consent to the action in writing.

PDC-Nevada s articles of incorporation and
bylaws do not change this statutory rule.

Nevada law permits a corporation to include
in its bylaws provisions requiring advance
notice of shareholder proposals.

PDC-Nevada s bylaws provide that a
stockholder seeking to make nominations for
directorships or to introduce other business at
a meeting of the stockholders must provide
advance notice of such proposed action. The
notice must generally be given 80 days in
advance of the meeting date or, if applicable,
the anniversary of the prior year s annual
meeting.

Nevada law requires the adoption of a
resolution by the board of directors followed
by the affirmative vote of the majority of
voting power of the corporation to approve
any amendment to the articles of
incorporation unless a greater percentage vote
is required by the articles of incorporation.

PDC-Delaware/DGCL

substantially all of the assets of the
corporation or certain similar transactions.

PDC-Delaware s certificate of incorporation
and bylaws will not change these statutory
rules.

Delaware law provides that, unless the
certificate of incorporation provides
otherwise, any action required or permitted
to be taken at a meeting of the stockholders
may be taken without a meeting if the
holders of outstanding stock having at least
the minimum number of votes that would be
necessary to authorize such action at a
meeting provide written consent.

PDC-Delaware s certificate of incorporation
will not change this statutory rule, meaning
that stockholder action by written consent
will continue to be permitted.

Delaware law permits a corporation to
include in its bylaws provisions requiring
advance notice of shareholder proposals.

PDC-Delaware s bylaws will include
requirements for advance notice of
stockholder-proposed business at
stockholder meetings that are generally the
same as those set forth in the bylaws of
PDC-Nevada.

Delaware law requires the adoption of a
resolution by the board of directors followed
by the affirmative vote of the majority of
voting power of the corporation to approve
any amendment to the certificate of
incorporation unless a greater percentage
vote is required by the certificate of
incorporation.

PDC-Nevada s articles of incorporation do notPDC-Delaware s certificate of incorporation

change this statutory rule.

Nevada law provides that, unless otherwise
prohibited by any bylaws adopted by the
stockholders, the board of

will not change this statutory rule.

Delaware law provides that the power to
adopt, amend, or repeal the bylaws shall be
vested in the stockholders entitled to
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directors may amend any bylaw, including vote, provided that the certificate of
any bylaw adopted by the stockholders. The incorporation may confer such power on the
articles of incorporation may grant the board of directors, although the power
authority to adopt, amend or repeal bylaws vested in the stockholders is not divested or
exclusively to the directors. limited where the board of directors also has
such power.

PDC-Nevada s articles of incorporation do notPDC-Delaware s certificate of incorporation

confer exclusive authority to the Board to will authorize the board of directors to

amend the bylaws. PDC-Nevada s bylaws mayamend the bylaws. PDC-Delaware s bylaws

be amended by the vote of a majority of the = may be amended by the vote of stockholders

outstanding shares entitled to vote. holding a majority of the outstanding shares
entitled to vote.

An exclusive forum provision of a company Recent case law in Delaware has upheld the

governing documents provides that claims adoption and use of exclusive forum
relating to alleged breaches of fiduciary provisions. PDC-Delaware s certificate of
duties and similar matters may be brought incorporation will include an exclusive
only in the courts of the state of forum provision.

incorporation. Nevada law does not expressly
address the permissibility of an exclusive
forum provision in the governing documents
of a corporation.

CERTAIN ANTITAKEOVER STATUTES

Nevada s Acquisition of Controlling Interest Delaware law has no provision comparable
statute applies to Nevada corporations that do to Nevada s Acquisition of Controlling
business in the State of Nevada directly or Interest statute.
through an affiliate and which have 200 or
more stockholders of record (at least 100 of
which have record addresses in Nevada),
unless the articles of incorporation or bylaws
specifically provide otherwise. If applicable,
this statute generally provides that any person
acquiring certain statutorily defined control
percentages (20%, 33.3% or a majority) of a
corporation s outstanding shares in the
secondary market is not entitled to vote those
control shares unless a majority of the other
stockholders elects to restore such voting
rights in whole or in part. We currently do not
conduct business in the State of Nevada or
have 100 record stockholders resident in
Nevada, and therefore this statute does not
apply to us. However, it could apply to us in
the future if we remain incorporated in
Nevada.

43



Table of Contents

Edgar Filing: PDC ENERGY, INC. - Form PRE 14A

20

44



Edgar Filing: PDC ENERGY, INC. - Form PRE 14A

Table of Conten

Provision

Consideration of
Non-Stockholder
Interests

Combination with
Interested Stockholders

PDC-Nevada/NRS

The NRS expressly authorizes directors,

PDC-Delaware/DGCL

Delaware case law limits the ability of a

when taking action on behalf of a corporation, board of directors to consider the interests of

to consider the interests of constituencies

other than shareholders, including employees,

suppliers, creditors, customers and the
community and society as a whole.

Nevada s Combinations with Interested

non-stockholders when taking action on
behalf of the corporation in some
circumstances. This aspect of Delaware law
could limit the discretion of the board of
directors in responding to unsolicited
takeover proposals or similar events in some
circumstances.

The DGCL contains a Business

Stockholders statute generally provides that a Combinations with Interested Stockholders

corporation may not engage in certain types
of business combination transactions with an

provision that is generally similar to the
Nevada Combinations with Interested

interested stockholder for two years after theStockholders statute, with the principal

person becomes an interested stockholder, or
longer if certain requirements are not
satisfied, unless (i) before becoming an
interested stockholder, the board approved
either the combination or the transaction in

differences being that (i) the threshold for
becoming an interested stockholder in
Delaware is 15% rather than 10% and (ii)
the duration of the moratorium on business
combinations with an interested stockholder

which the stockholder became interested or is three years rather than two, but is not

(ii) on or subsequent to the date the person
became an interested stockholder, the
business combination is authorized by the
board of directors and a supermajority of the
stockholders other than the interested
stockholder. An interested stockholder is
generally, (i) a person owning 10% or more

of the corporation s outstanding voting stock

or (ii) an affiliate or associate of the
corporation who held at least 10% of the
stock at any point in the prior two years.

subject to possible extension as it is in
Nevada.

INDEMNIFICATION OF OFFICERS AND DIRECTORS AND ADVANCEMENT OF EXPENSES;
LIMITATION ON PERSONAL LIABILITY

Indemnification

Table of Contents

A Nevada corporation may indemnify any
person who was or is a party or is threatened
to be made a party to any threatened, pending
or completed action, suit or proceeding,
whether civil, criminal, administrative or
investigative, except an action by or in the
right of the corporation, by reason of the fact
that he is or was a director, officer, employee
or agent of the corporation, or is or was
serving at the request of the corporation as a

Through, among other means, a majority
vote of disinterested directors, a corporation
may indemnify any director, officer,
employee or agent who was or is a party or
is threatened to be made a party to any
threatened, pending or completed action, suit
or proceeding (other than an action by or in
the right of the corporation), by reason of
service in that capacity, against expenses
(including attorneys fees), judgments, fines

director, officer, employee or agent of another and amounts paid in settlement actually and
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trust or other enterprise, against expenses,

PDC-Delaware/DGCL

connection with such action, suit or

including attorneys fees, judgments, fines andproceeding if such person acted in good faith

amounts paid in settlement actually and
reasonably incurred by him in connection
with the action, suit or proceeding, if he is not
liable under the codification of the business
judgment rule set forth in NRS 78.138 or
acted in good faith and in a manner he
reasonably believed to be in or not opposed to
the best interests of the corporation, and with
respect to any criminal action or proceeding,
had no reasonable cause to believe his
conduct was unlawful. However, with respect
to actions by or in the right of the corporation,
no indemnification shall be made with respect
to any claim, issue or matter as to which such
person shall have been adjudged to be liable
to the corporation unless and only to the
extent a court determines that, despite the
adjudication of liability, such person is fairly
and reasonably entitled to indemnity. A
director or officer who is successful, on the
merits or otherwise, in defense of any
proceeding subject to the Nevada corporate
statutes indemnification provisions must be
indemnified by the corporation for reasonable
expenses incurred in connection therewith,
including attorneys fees.

PDC-Nevada s bylaws, together with
indemnification agreements entered into
between PDC-Nevada and its directors,
generally provide that the Company will
indemnify those persons to the fullest extent
permitted by the NRS.

Under Nevada law, the articles of
incorporation, bylaws or an agreement made
by the corporation may require a corporation
to advance expenses incurred by a director or
officer relating to an action, suit or
proceeding as to which indemnification may
be obtained upon receipt of an undertaking by
or on behalf of the director or officer to repay
the amount if it is ultimately determined that
he or she is not entitled to be indemnified by
the corporation.

and in a manner he reasonably believed to be
in or not opposed to the best interests of the
corporation, and with respect to any criminal
action or proceeding, had no reasonable
cause to believe his conduct was unlawful.
However, with respect to actions by or in the
right of the corporation, no indemnification
may be made with respect to any claim,
issue or matter as to which such person shall
have been adjudged to be liable to the
corporation unless and only to the extent a
court determines upon application that,
despite the adjudication of liability, such
person is fairly and reasonably entitled to
indemnity. A director or officer who is
successful, on the merits or otherwise, in
defense of any proceeding subject to the
DGCL s indemnification provisions must be
indemnified by the corporation for
reasonable expenses incurred in connection
therewith, including attorneys fees.

PDC-Delaware s bylaws will provide that the
Company shall indemnify its directors and
executive officers to the fullest extent
permitted by the DGCL.

Delaware law provides that expenses
incurred by an officer or director in
defending any civil, criminal, administrative
or investigative action, suit or proceeding
may be paid by the corporation in advance
of the final disposition of the action, suit or
proceeding upon receipt of an undertaking
by or on behalf of the director or officer to
repay the amount if it is ultimately
determined that he or she is not entitled to be
indemnified by the corporation. A Delaware
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PDC-Nevada/NRS

PDC-Nevada s bylaws, together with
indemnification agreements entered into
between PDC-Nevada and its directors and
executive officers, require PDC-Nevada to
advance expenses as permitted by the NRS.

Under the NRS, neither a director nor an
officer of a Nevada corporation can generally
be held personally liable to the corporation,
its stockholders or its creditors for any
damages resulting from any act or failure to
act in his or her capacity as officer or director
unless he or she committed a breach of
fiduciary duty and such breach was
accompanied by intentional misconduct,
fraud, or a knowing violation of law.

PDC-Nevada s articles of incorporation
provide that no director or officer of
PDC-Nevada will be personally liable to the
Company or its stockholders for monetary
damages for breach of fiduciary duty as a
director or officer, subject to certain
exceptions for actions involving intentional
misconduct, fraud or a knowing violation of
law, and matters for which liability cannot be
eliminated under applicable law.

DIVIDENDS

Under Nevada law, a corporation may make
distributions to its stockholders, including by
the payment of dividends, unless after giving
effect to the distribution, the corporation
would not be able to pay its debts as they

PDC-Delaware/DGCL

decide whether or not to advance expenses,
unless its certificate of incorporation or
bylaws provides for mandatory
advancement.

PDC-Delaware s bylaws will provide that the
Company will advance expenses to any
executive officer or director as permitted by
the DGCL.

A Delaware corporation is permitted to
adopt a provision in its certificate of
incorporation limiting or eliminating the
liability of a director to a corporation and its
stockholders for monetary damages for
breach of fiduciary duty as a director,
subject to certain exceptions for breaches of
the duty of loyalty, acts or omissions not in
good faith or which involve intentional
misconduct or a knowing violation of law or
liability to the corporation based on
unlawfully-paid dividends or improper
personal benefits.

PDC-Delaware s certificate of incorporation
will contain a provision eliminating the
personal liability of directors for monetary
damages to the extent permitted by
Delaware law.

Under Delaware law, a corporation may
declare and pay dividends out of surplus, as
that term is defined in the DGCL, or if no
surplus exists, out of net profits for the fiscal
year in which the dividend is declared and/or

become due in the usual course of business or the preceding fiscal year.

the corporation s total assets would be less
than its total liabilities.
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Accounting Treatment of the Reincorporation

The Reincorporation will have no effect on the Company from an accounting perspective because there will be no
change in the entity as a result of the Reincorporation. Accordingly, the historical consolidated financial statements of
PDC-Nevada previously reported to the SEC as of and for all periods through the date of this Proxy Statement will
remain the consolidated financial statements of PDC-Delaware.

Regulatory Approval

To the Company s knowledge, the only required regulatory or governmental approval or filing necessary in connection
with the consummation of the Reincorporation will be the filing of the articles of conversion with the Secretary of
State of Nevada and the filing of the certificate of incorporation and the certificate of conversion with the Secretary of
State of Delaware.

Material United States Federal Income Tax Consequences of the Reincorporation

The following discussion summarizes the material United States federal income tax consequences of the
Reincorporation that are expected to apply generally to holders of the Company s common stock. This summary is
based upon current provisions of the Code, existing Treasury Regulations and current administrative rulings and court

decisions, all of which are subject to change and to differing interpretations, possibly with retroactive effect.

This summary only applies to a holder of the Company s common stock thatisa U.S. person, defined to include:

a citizen or resident of the United States;

a corporation created or organized in or under the laws of the United States, or any political subdivision
thereof (including the District of Columbia);

an estate the income of which is subject to United States federal income taxation regardless of its source;

a trust if either:

a court within the United States is able to exercise primary supervision over the administration of such
trust and one or more United States persons have the authority to control all substantial decisions of
such trust, or

the trust has a valid election in effect to be treated as a United States person for United States federal
income tax purposes; and
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any other person or entity that is treated for United States federal income tax purposes as if it were one of the
foregoing.
A holder of the Company s common stock other thana U.S. person as so defined is, for purposes of this discussion, a
non-U.S. person. If a partnership holds the Company s common stock, the tax treatment of a partner will generally
depend on the status of the partner and the activities of the partnership. If you are a partner of a partnership holding
the Company s common stock, you should consult your tax advisor.

This summary assumes that holders of the Company s common stock hold their shares as capital assets within the
meaning of Section 1221 of the Code (generally, property held for investment). No attempt has been made to
comment on all United States federal income tax consequences of the Reincorporation that may be relevant to
particular holders, including holders:

who are subject to special treatment under United States federal income tax rules such as dealers in
securities, financial institutions, non-U.S. persons, mutual funds, regulated investment companies, real estate
investment trusts, insurance companies, or tax-exempt entities;
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who are subject to the alternative minimum tax provisions of the Code;

who acquired their shares in connection with stock option or stock purchase plans or in other compensatory
transactions;

who hold their shares as qualified small business stock within the meaning of Section 1202 of the Code; or

who hold their shares as part of an integrated investment such as a hedge or as part of a hedging, straddle or
other risk reduction strategy.
In addition, the following discussion does not address the tax consequences of the Reincorporation under state, local
and foreign tax laws. Furthermore, the following discussion does not address any of the tax consequences of
transactions effectuated before, after or at the same time as the Reincorporation, whether or not they are in connection
with the Reincorporation.

Accordingly, holders of the Company s common stock are advised and expected to consult their own tax advisers
regarding the federal income tax consequences of the Reincorporation in light of their personal circumstances and the
consequences of the Reincorporation under state, local and foreign tax laws.

The Company believes that the Reincorporation of the Company from Nevada to Delaware will constitute a
reorganization within the meaning of Section 368(a)(1)(F) of the Code. Assuming that the Reincorporation will be
treated for United States federal income tax purposes as a reorganization within the meaning of Section 368(a)(1)(F)
of the Code and subject to the qualifications and assumptions described in this Proxy Statement: (1) holders of the
Company s common stock will not recognize any gain or loss as a result of the consummation of the Reincorporation,
(2) the aggregate tax basis of shares of the resulting Delaware corporation s common stock received in the
Reincorporation will be equal to the aggregate tax basis of the shares of the Company s common stock converted
therefor, and (3) the holding period of the shares of the resulting Delaware corporation s common stock received in the
Reincorporation will include the holding period of the shares of the Company s common stock converted therefor.

THE PRECEDING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN UNITED STATES
FEDERAL INCOME TAX CONSEQUENCES OF THE REINCORPORATION AND DOES NOT PURPORT TO
BE A COMPLETE ANALYSIS OR DISCUSSION OF ALL OF THE REINCORPORATION S POTENTIAL TAX
EFFECTS. HOLDERS OF THE COMPANY S COMMON STOCK ARE URGED TO CONSULT THEIR OWN
TAX ADVISORS AS TO THE SPECIFIC TAX CONSEQUENCES TO THEM OF THE REINCORPORATION
AND THE APPLICABILITY AND EFFECT OF FEDERAL, STATE, LOCAL AND OTHER APPLICABLE TAX
LAWS.

Approval Requirements

The affirmative vote of holders of record of not less than a majority of the outstanding shares of common stock on the
record date is required for approval of the proposed change in the Company s state of incorporation from Nevada to
Delaware, pursuant to the Reincorporation. Because the affirmative vote of a majority of our outstanding shares is
required to approve this proposal, broker non-votes and abstentions will have the same effect as votes against this
proposal.
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
FOR THE PROPOSAL TO CHANGE THE COMPANY S STATE OF INCORPORATION FROM NEVADA
TO DELAWARE, PURSUANT TO A PLAN OF CONVERSION.
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ALL OTHER BUSINESS THAT MAY COME BEFORE THE 2015 ANNUAL MEETING

As of the date of this Proxy Statement, the Board is not aware of any matters to be brought before the Annual Meeting
other than the matters set forth in this Proxy Statement. However, if other matters properly come before the meeting in
accordance with our By-Laws and SEC rules, it is the intention of the proxy holders named in the enclosed form of
proxy to vote in accordance with their discretion on such matters pursuant to such proxy.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The following table sets forth certain information regarding beneficial ownership of the Company s common stock as
of March 31, 2015, by (1) each person known by the Company to own beneficially more than 5% of the outstanding
shares of common stock; (2) each Director of the Company; (3) each Named Executive Officer; and (4) all Directors
and executive officers as a group. Except as otherwise indicated, each person has sole voting and investment power
with respect to all shares shown as beneficially owned, subject to community property laws where applicable. As of
March 31, 2015, 39,995,718 shares of common stock of the Company were outstanding. Except as otherwise
indicated, the address for each of the named security holders is c/o 1775 Sherman Street, Suite 3000, Denver,
Colorado 80203.

Number of Percentage of
Shares Shares
Beneficially Beneficially
Name and Address of Beneficial Owner Owned Owned
BlackRock, Inc.
40 East 52nd Street
New York, NY 10022 3,146,081(D 8.8%
Prudential Financial, Inc.
751 Broad St.
Newark, NJ 07102 2,977,571® 8.3%
Jennison Associates, LL.C
466 Lexington Ave.
New York, NY 10017 2,897,685 8.1%
FMR LLC
245 Summer Street
Boston, MA 02210 2,526,7643) 7.0%
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The Vanguard Group

100 Vanguard Blvd.

Malvern, PA 19355

T. Rowe Price Associates, Inc.
100 East Pratt St.

Baltimore, MD 21202
Barton R. Brookman, Jr.
Gysle R. Shellum
Lance A. Lauck
Daniel W. Amidon
Scott J. Reasoner
James M. Trimble
Jeffrey C. Swoveland
Kimberly Luff Wakim
David C. Parke
Anthony J. Crisafio
Joseph E. Casabona
Larry F. Mazza

All directors and executive officers as a group (12
persons)
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2,454,819@

1,892,2746)
116,282
67,3517
90,373®)
69,937
35,11010)
223,555(1)
26,766(12)
14,297013)
16,887014)
15,534015)
27,335(16)
19,80417)

723,231(1%)

6.8%

5.2%

1.8%
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*  Represents less than 1% of the outstanding shares of common stock.
(1) Asreported on a Schedule 13G/A filed with the SEC by BlackRock, Inc. on January 22, 2015. BlackRock, Inc.
holds sole voting power as to 3,059,088 shares and sole dispositive power as to 3,146,081 shares.

(2) As reported on Schedule 13G/A filed with the SEC by Prudential Financial, Inc. ( Prudential ) on February 13,

2015. Prudential holds sole voting power with respect to 72,065 shares and sole dispositive power with respect to
72,065 shares. Prudential holds shared voting power with respect to 2,828,638 shares and shared dispositive
power as to 2,905,506 shares; of these shares, 2,897,685 shares are beneficially owned by Jennison Associates,

LLC ( Jennison ), a subsidiary of Prudential. As reported on a Schedule 13G/A filed with the SEC by Jennison on

February 10, 2015, Jennison holds sole voting power as to 2,820,817 shares and shared dispositive power as to
2,897,685 shares.

(3) Asreported on a Schedule 13G/A filed with the SEC by FMR LLC on February 13, 2015, FMR LLC is a parent
holding company in accordance with SEC Rule 13d-1(b)(ii)(G) and holds sole voting power as to 198,726 shares
and sole dispositive power as to 2,526,764 shares.

(4) As reported on a Schedule 13G/A filed with the SEC by The Vanguard Group on February 11, 2015,

The Vanguard Group is an investment advisor in accordance with SEC Rule 13d-1(b)(1)(ii)(E) and
holds sole voting power as to 50,787 shares, sole dispositive power as to 2,407,032 shares and shared
dispositive power as to 47,787 shares.

(5) As reported on a Schedule 13G/A filed with the SEC by T. Rowe Price Associates, Inc. ( Price Associates ) on

February 11, 2015, Price Associates is an investment adviser registered under the Investment Advisers Act of
1940 and holds sole voting power as to 458,663 shares and sole dispositive power as to 1,892,274 shares. These
securities are owned by various individual and institutional investors for which Price Associates serves as an
investment adviser with power to direct investments and/or sole power to vote the securities. For the purposes of
the reporting requirements of the Securities Exchange Act of 1934, Price Associates is deemed to be a beneficial
owner of such securities; however, Price Associates expressly disclaims that it is, in fact, the beneficial owner of
such securities.

(6) Excludes 45,911 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 36,174
shares subject to SARs exercisable within 60 days of March 31, 2015.

(7) Excludes 30,100 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 20,832
shares subject to SARs exercisable within 60 days of March 31, 2015.

(8) Excludes 25,713 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 29,525
shares subject to SARs exercisable within 60 days of March 31, 2015.

(9) Excludes 26,339 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 30,013
shares subject to SARs exercisable within 60 days of March 31, 2015.

(10) Excludes 20,058 restricted shares subject to vesting greater than 60 days after March 31, 2015.

(11) Excludes 52,663 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 74,605
shares subject to SARs exercisable within 60 days of March 31, 2015.

(12) Excludes 4,255 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 2,683
common shares purchased pursuant to the Non-Employee Director Deferred Compensation Plan.

(13) Excludes 6,686 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 5,635
common shares purchased pursuant to the Non-Employee Director Deferred Compensation Plan.

(14) Excludes 5,593 restricted shares subject to vesting greater than 60 days after April 20, 2015; includes 571
common shares purchased pursuant to the Non-Employee Director Deferred Compensation Plan.

(15) Excludes 5,033 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 1,275
common shares purchased pursuant to the Non-Employee Director Deferred Compensation Plan.

(16) Excludes 3,379 restricted shares subject to vesting greater than 60 days after March 31, 2015.

(17) Excludes 3,379 restricted shares subject to vesting greater than 60 days after March 31, 2015.

(18) Excludes 229,109 restricted shares subject to vesting greater than 60 days after March 31, 2015; includes 10,164
common shares purchased pursuant to the Non-Employee Director Deferred Compensation Plan and 191,149
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27

Table of Contents

58



Edgar Filing: PDC ENERGY, INC. - Form PRE 14A

Table of Conten

Each SAR referenced in the footnotes above entitles the executive officer to receive the difference between the fair
market value of a share of our common stock on the date of exercise and its value on the date of initial grant, which
ranged from $24.44 to $49.57, payable in shares only.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 (the Exchange Act ) requires the Company s officers and
Directors, and persons who own more than 10% of a registered class of the Company s equity securities, to file reports
of ownership and changes in ownership with the SEC. Officers, Directors and holders of more than 10% of the
common stock are required by SEC rules to furnish the Company with copies of all Section 16(a) reports they file. If
requested, the Company assists its officers and Directors in complying with the reporting requirements of
Section 16(a) of the Exchange Act.

Based solely on a review of the reports furnished to the Company or on written representations from reporting persons
that all reportable transactions were reported, the Company believes that, during the fiscal year ended December 31,
2014, the Company s officers and Directors and owners of more than 10% of the Company s common stock timely
filed all reports they were required to file under Section 16(a) of the Exchange Act, with the exception of one Form 4
reporting a single transaction which was inadvertently filed late by us on behalf of Mr. Parke.
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CORPORATE GOVERNANCE
Corporate Governance Guidelines
The Board has adopted Corporate Governance Guidelines that govern the structure and function of the Board and

establish the Board s policies on a number of corporate governance issues. The Corporate Governance Guidelines were
most recently amended on June 5, 2014.

Uncontested Elections Policy

The Corporate Governance Guidelines include an Uncontested Elections Policy (the Policy ). Under the Policy, any
nominee for Director in an uncontested election who receives a greater number of withhold votes than for votes will
submit to the Board a letter of resignation for consideration by the Nominating and Governance Committee ( N&G
Committee ). The N&G Committee will promptly consider the tendered resignation and will recommend to the Board
whether or not to accept the tendered resignation or to take other action, such as rejecting the tendered resignation and
addressing the apparent underlying causes of the withhold votes in a different way.

In making this recommendation, the N&G Committee will consider all factors deemed relevant by its members. These
factors may include the underlying reasons for stockholders withholding of votes from such Director nominee (if
ascertainable), the length of service and qualifications of the Director whose resignation has been tendered, the
Director s contributions to the Company, whether the Company will remain in compliance with applicable laws, rules,
regulations and governing documents if it accepts the resignation and, generally, whether or not accepting the
resignation is in the best interests of the Company and our stockholders. In considering the N&G Committee s

recommendation, the Board will take into account the factors considered by the N&G Committee and such additional
information and factors as the Board believes to be relevant.

Other Corporate Governance Documents

The Company s website includes the Corporate Governance Guidelines and the following additional governance
documents:

Director Nomination Procedures

Director Stock Ownership Guidelines

Insider Trading Policy

Shareholder Communication Policy

Audit Committee Charter

Compensation Committee Charter

Nominating and Governance Committee Charter
Non-Executive Chairman Charter

Code of Business Conduct and Ethics
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Waivers of Potential Conflicts of Interest
Board of Directors

The Company s By-Laws provide that the number of members of the Board shall be designated from time to time by a
resolution of the Board. Currently, the designated number of Directors is eight. Under the By-Laws, the Board is
divided into three separate classes of Directors which are required to be as nearly equal in number as practicable. At
each annual meeting of stockholders, one class of Directors whose term has expired may be elected to a new term of
three years. The classes are staggered so that the term of one class expires each year.

There is no family relationship between any Director or executive officer or the Company. There are no arrangements
or understandings between any Director or officer and any other person pursuant to which the person was selected as
an officer or Director of the Company.
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Director Independence

In affirmatively determining whether a Director is independent, the Board analyzes and reviews the NASDAQ listing
standards, which set forth certain circumstances under which a director is not considered independent. Current CEO
and President of the Company, Mr. Brookman is not independent under such standards, and former CEO and
President of the Company, Mr. Trimble is also not independent under such standards. Audit Committee and
Compensation Committee members are subject to additional, more stringent NASDAQ and Exchange Act
independence requirements.

The Board has reviewed the business and charitable relationships between the Company and each non-employee
Director ( Non-Employee Director ) to determine compliance with the NASDAQ listing standards and to evaluate
whether there are any other facts or circumstances that might impair a Non-Employee Director s independence. The
Board has affirmatively determined that each of the Non-Employee Directors other than Mr. Trimble (i.e., Messrs.
Casabona, Crisafio, Mazza, Parke and Swoveland, and Ms. Wakim) is independent under NASDAQ Listing Rule
5605, the Exchange Act and our Board committee charter requirements.

Board Meetings and Attendance

The Board has a standing Audit Committee, Compensation Committee and N&G Committee. Actions taken by these
committees are reported to the Board at its next meeting. During 2014, each Director attended at least 75% of all
meetings of the Board and committees of which he or she was a member. As specified in the Corporate Governance
Guidelines, Directors are strongly encouraged, but not required, to attend the annual meeting of stockholders. All of
the Directors attended the 2014 annual meeting of stockholders held on June 5, 2014.

The following table identifies the members of each committee of the Board, the chair of each committee, and the
number of meetings held in 2014.

2014 BOARD AND COMMITTEE MEMBERSHIPS

Nominating
Board and

of Audit Compensation Governance
Director Directors Committee Committee Committee
Barton R. Brookman() X
Joseph E. Casabona X x@ X
Anthony J. Crisafio X X X
Larry F. Mazza X X X x@
David C. Parke X X X
Jeffrey C. Swoveland® X X X
James M. Trimble X
Kimberly Luff Wakim X X x@ X
Number of Meetings in 2014 7 9(4) 9 4

(1) Mr. Brookman became the President and CEO on January 1, 2015 and joined the Board of Directors on such
date.
(2) Chair
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(3) Non-Executive Chairman.
(4) A sub-committee of the Audit Committee held four additional meetings in 2014 related to partnership SEC
filings.
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The Non-Employee Directors generally meet in executive session in connection with each regularly scheduled Board
meeting without the employee Director (the CEO) present. Mr. Swoveland chairs these sessions; however, the other
Non-Employee Directors may, in the event of his absence, select another Director to preside over the executive
session. Beginning in 2015, due to the change in composition of our Board, the Board will also convene meetings of
independent Directors in executive session at least twice annually, without Mr. Brookman and Mr. Trimble present.

STANDING COMMITTEES OF THE BOARD
Audit Committee

The Audit Committee is composed entirely of persons whom the Board has determined to be independent under
NASDAQ Listing Rule 5605(a)(2), Section 301 of the Sarbanes-Oxley Act of 2002, Section 10A(m)(3) of the
Exchange Act and the relevant provisions of the Audit Committee Charter. The Board has adopted the Audit
Committee Charter, which is posted on the Company s website. The Board assesses the adequacy of the Audit
Committee Charter on an annual basis and revises it as necessary. The Board has determined that all members of the
Audit Committee qualify as financial experts as defined by SEC regulations. The Audit Committee s primary purpose
is to assist the Board in monitoring the integrity of the Company s financial reporting process, systems of internal
controls and financial statements, and compliance with legal and regulatory requirements. Additionally, the Audit
Committee is directly responsible for the appointment, compensation and oversight of the independent auditors
engaged by the Company for the purpose of preparing or issuing an audit report or related work. In performing its
responsibilities, the Audit Committee:

Monitors the integrity of the Company s financial reporting process and systems of internal controls
regarding finance, accounting and legal compliance;

Monitors the independence of the independent registered public accounting firm; and

Provides an avenue for communications among the independent registered public accounting firm,
management and the Board.
Compensation Committee

The Board has determined that all members of the Compensation Committee are independent of the Company under
Rules 5605(a)(2) and 5605(d)(2) of the NASDAAQ listing standards. The Board has adopted a Compensation
Committee Charter which is posted on the Company s website. In performing its responsibilities, the Compensation
Committee:

Oversees the development of a compensation strategy for the Company s Named Executive Officers;

Evaluates the performance of and establishes the compensation of the CEO;
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Reviews and approves the elements of compensation for other senior executive officers of the Companys;

Negotiates and approves the terms of employment and severance agreements with executive officers of the
Company and approves all Company severance and change in control plans;

Reviews the Directors compensation for their Board and committee work and recommends to the Board any
changes in such compensation;

Reviews and approves performance criteria and results for bonus and performance-based equity awards for
senior executive officers and approves awards to those officers;

Recommends to the Board equity-based incentive plans necessary to implement the Company s
compensation strategy, approves all equity grants under the plans and administers all equity-based incentive
programs of the Company, which may include specific delegation to management to grant awards to
non-executive officers; and

Reviews and approves Company contributions to Company-spons