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Item 1.01.                      Entry into Material Definitive Agreement.

On August 11, 2009, Petroleum Development Corporation (the “Company”) entered into an Underwriting Agreement
with J.P. Morgan Securities Inc., as representative of the several underwriters named in Schedule 1 of the
Underwriting Agreement (collectively, the “Underwriters”), relating to the issuance and sale of 3,750,000 shares of
common stock, par value $0.01 per share, of the Company (the “Shares”).  The Underwriters were also granted an
option to purchase up to an additional 5562,500 Shares.

The offering of the Shares was registered under the Securities Act of 1933, as amended, pursuant to the Company’s
Registration Statement on Form S-3 (Registration No. 333- 155745) filed with the Securities and Exchange
Commission on November 26, 2008, as amended by a pre-effective amendment filed on December 16, 2008, which
was declared effective by the Securities and Exchange Commission on January 30, 2009.  A prospectus supplement
dated August 11, 2009 specific to the offering was filed with Securities and Exchange Commission on August 12,
2009.  The offering is expected to close on August 17, 2009, subject to customary closing conditions.

The foregoing description of the Underwriting Agreement does not purport to be complete and is qualified in its
entirety by reference to the full text of the Underwriting Agreement, which is filed as Exhibit 1.1 hereto and
incorporated by reference herein.

All of the Underwriters or their affiliates have performed, and may in the future perform, commercial banking,
investment banking or advisory services for the Company in the ordinary course of their business for which they have
received, and expect to receive, customary fees and reimbursement of expenses.

Item 9.01.                      Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit No. Description

1.1Underwriting Agreement dated August 11, 2009 among the Company and J.P. Morgan Securities Inc., as
representative of the several Underwriters named therein
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Petroleum Development Corporation

Date:           August 12, 2009

By:            /s/ Richard W. McCullough                                                                
Richard W. McCullough
Chairman, Chief Executive Officer and President
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EXHIBIT INDEX

Exhibit No. Description

1.1Underwriting Agreement dated August 11, 2009 among the Company and J.P. Morgan Securities Inc., as
representative of the several Underwriters named therein
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