KEY DRIVERS
BEHIND LONG-TERM
OUTLOOK

PREMIER E&P SPONSOR
With Deep Drilling Inventory
And Diversified Commodity Exposure
Highly Visible

ORGANIC GROWTH
INTEGRATED ASSETS
With A Fixed-Fee Model
High

RETURN ON INVESTED CAPITAL
Peer-Leading

CASH FLOW PER SHARE GROWTH
STRONG BALANCE SHEET
With Ample Liquidity

Antero Midstream executed another remarkable
year in 2018, further positioning the Company as
a leading infrastructure platform in Appalachia.
Antero Midstream’s primary customer, Antero
Resources, exited 2018 as the largest NGL
producer and the fourth largest natural
gas producer in the United States. Antero
Midstream’s Sherwood Processing Facility is
now the largest processing facility in North
America and the recently completed Antero
Clearwater Facility is the largest advanced
wastewater treatment facility ever built for
shale oil and gas water production. In short,
we are achieving scale.
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DEAR FELLOW
SHAREHOLDERS,
During 2018, we announced the acquisition
of Antero Midstream Partners by Antero
Midstream GP LP (NYSE: AMGP). The taxefficient transaction was undertaken to simplify
the Antero family structure and eliminate the
incentive distribution rights at Antero Midstream.
The transaction closed in March 2019, resulting
in a top 20 C-Corp midstream entity renamed
Antero Midstream Corporation. We are excited
about these important steps in simplifying
our story and believe they offer signiﬁcant
strengthening in corporate governance and
shareholder rights. Importantly, the new
midstream structure lowers our cost of capital to
pursue future growth opportunities. We remain
committed to our long-term strategy, which is
to organically invest in midstream infrastructure
built primarily to service the development
program of our sponsor and 31% shareholder,
Antero Resources (NYSE: AR).
This consistent and focused organic approach
continues to generate attractive operating
margins and cash ﬂow, allowing us to achieve
more attractive risk-adjusted project rates of
return. By investing organically to support our
sponsor, we avoid speculative investments and
the competitive acquisition markets. In 2018,
we continued to build out our core gathering,
compression, and fresh water delivery
infrastructure in support of the 20% production
growth achieved by Antero Resources.
By focusing on providing the full suite of
midstream services required by Antero
Resources in developing its liquids-rich acreage
position in Appalachia, Antero Midstream once
again generated peer-leading volumetric,
revenue, and cash ﬂow per share growth in
2018. Our low-pressure gathering volumes grew
by 29% year-over-year. Compression volumes
grew by 45% and high-pressure gathering
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Antero Midstream’s Sherwood Processing Facility
is now the largest processing facility in North
America and the recently completed Antero
Clearwater Facility is the largest advanced
wastewater treatment facility ever built for
shale oil and gas water production.

42%

3.1x

DCF Per
Share Growth

1.3x
DCF
Coverage

”

Net Debt/EBITDA*

535,000

31%
AR Ownership*

Gross Dedicated Acres

2.5
Bcf/d

Compression
Capacity

170

227
Low Pressure
Pipeline MIles

*As of March 2019 simpliﬁcation closing

High Pressure
Pipeline MIles

volumes by 39%. Our fresh water delivery
business continues to increase in scale, driven
by Antero’s enhanced completion program. Our
fresh water delivery volumes servicing Antero’s
completion program increased by 28% over
the 2017 volumes. The organic growth from our
gathering and processing, and water handling
and treatment segments resulted in a 36%
growth in EBITDA in 2018, to $717 million.
This ﬁgure supported a peer-leading year-overyear distributable cash ﬂow per share growth
of 42%. Looking ahead, we have approximately
$2.0 billion of “in-hand” projects associated
with our organic investment backlog through
2022, allowing us to continue to drive visible
growth for Antero Midstream. We expect
this visible growth, in combination with our
exceptional operational and ﬁnancial strength,
to deliver growth and value to our shareholders
in the coming years.

WORLD-CLASS SPONSOR
Antero Resources was once again one of the
most active operators in Appalachia in 2018. The
company focused its development on Antero’s
peer-leading, liquids-rich acreage position in the
Marcellus shale dedicated to Antero Midstream.
Antero Resources positions itself as the highmargin producer in the lowest cost shale gas
plays in the United States. Antero’s integrated
strategy allows it to maintain sustainable, longterm growth through all commodity price cycles.
Antero Resources realized net production
growth of 20% to average 2.7 Bcfe/d in 2018,
including 162 MBbl/d of NGLs and oil. The
Company initiated a long lateral development
program in late 2017, which will continue to
expand in 2019 with drilled horizontal laterals
averaging almost 12,000 feet. The purpose of
the program is to take full advantage of the
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“

The signiﬁcant visibility provided AR’s 3,000 core
undeveloped drilling locations, in combination
with an industry-leading hedge position and
access to premium markets for natural gas and
liquids, will provide growth opportunities for
Antero Midstream for many years to come.

Company’s 612,000 net-acre position, with
a focus on capital efficient and high-return
drilling opportunities. As a result, the Company
projects production growth of over 15% in 2019,
to approximately 3.2 Bcfe/d. This development
plan will beneﬁt Antero Midstream by increasing
our gathering and compression volumes. The
signiﬁcant visibility provided AR’s 3,000 core
undeveloped drilling locations, in combination
with an industry-leading hedge position and
access to premium markets for natural gas and
liquids, will provide growth opportunities for
Antero Midstream for many years to come.

GATHERING AND COMPRESSION SERVICES
In keeping with the level of activity generated by
Antero Resources, Antero Midstream invested
$444 million in gathering and compression
infrastructure in 2018. We focused our
investment primarily in the Marcellus Shale,
adding 52 miles of natural gas gathering
pipelines and 760 MMcf/d of incremental

compression capacity. As of year-end 2018,
we have invested more than $2.5 billion in
gathering and compression infrastructure in the
Appalachian Basin. This investment resulted in
397 miles of natural gas gathering pipelines and
2.5 Bcf/d of compression capacity. The strength
of our primary customer and sponsor, Antero
Resources, drives our long-term project visibility
and high utilization rates on our gathering and
compression systems. Because we own and
operate those systems, the need to invest
speculative capital is eliminated in favor of
pursuing the more strategic investment of
“just-in-time” capital.

WATER HANDLING AND TREATMENT SERVICES
In 2018, we continued to build out our water
handling and treatment infrastructure footprint.
Similar to our gathering and compression
investment philosophy, we continue to
organically develop the water handling and
treatment assets that support the completion
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operations of Antero Resources. In 2018, Antero
Midstream added a combined 12 miles of fresh
water delivery pipelines in the Marcellus and
Utica Shale plays. Our fresh water delivery
system, the largest in Appalachia, serviced 162
well completions in 2018, up 14% from 2017.
In addition, the Antero Clearwater Facility, a
60,000 Bbl/d advanced wastewater treatment
facility for produced and ﬂowback water,
continued its commissioning progress in 2018.
The Antero Clearwater Facility places the Antero
family at the forefront of water management
and conservation among American shale
producers. The facility eliminates more than
620,000 truck trips and 42,000 tons of carbon
dioxide emissions per year, reducing Antero’s
environmental footprint in Appalachia.

PROCESSING AND FRACTIONATION
JOINT VENTURE
In 2018, Antero Midstream continued to develop
processing and fractionation infrastructure
through our 50/50 joint venture with MPLX
(NYSE: MPLX) in the core of the liquids-rich
Marcellus and Utica Shale plays. The joint
venture strengthens Antero Midstream’s fullvalue-chain organic growth strategy while
aligning the largest core liquids-rich resource
base in Appalachia with the largest processing
and fractionation footprint in the region. During
2018, the processing and fractionation joint
venture added 600 MMcf/d of processing
capacity at the Sherwood Processing Complex
in West Virginia, bringing the total joint venture
capacity to 1.0 Bcf/d. As mentioned earlier,
the Sherwood Processing Complex is now
the largest natural gas processing facility in
North America. Looking ahead to 2019, the
joint venture expects to place two additional
processing plants at the Sherwood Processing
Complex into service, adding another 400
MMcf/d of capacity. In addition, the joint venture
began construction on the new Smithburg
Processing Complex located in the core of the
Marcellus Shale near the Sherwood Processing
Complex. Construction will continue at the
Smithburg complex in 2019, with operations
commencing in 2020. In early 2020, the joint
venture also elected to acquire an additional
20,000 Bbl/d of capacity at the Hopedale
Fractionation Complex, bringing the total joint
venture’s fractionation capacity to 40,000 Bbl/d.

THE POTENTIAL FOR 2019
The year ahead represents an exciting
transformation for Antero Midstream as we
broaden our investor base. Antero Midstream
Corporation continues as a best-in-class
midstream company with peer-leading
distributable cash ﬂow growth, low leverage, a
simpliﬁed structure with no incentive distribution
rights, and strengthened corporate governance.
Our operational focus will remain unchanged
with the goals of improving our capital efficiency
and delivering on our full-value-chain organic
growth strategy. We remain well capitalized as
evidenced by our more than $1.0 billion in credit
facility liquidity that will fund our 2019 capital
program. We expect to invest $775 million in
gathering, processing, fractionation, and water
handling and treatment infrastructure in 2019.
Our commitment to support the growth proﬁle of
our industry-leading sponsor, Antero Resources,
enables us to continue to achieve peer-leading
cash ﬂow growth in 2019, and beyond.

THE PEOPLE OF ANTERO MIDSTREAM
We want to express our appreciation for the
dedication and hard work of our talented
employees. They continue to generate the
momentum and value creation that form the
core of our business model, ultimately to the
beneﬁt of our shareholders. The skills and
expertise of our employees in assembling
and executing world-class midstream projects
represent Antero Midstream’s true strength and
competitive advantage. We also appreciate the
guidance and support of our Board of Directors.
We thank you, our shareholders, for investing in
our Company and look forward to further value
creation in 2019, and in the years to come.

PAUL M. RADY
Chairman and CEO

GLEN C. WARREN, JR.
President
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
Some of the information in this Annual Report on Form 10-K may contain forward-looking statements. Forward-looking
statements give our current expectations, contain projections of results of operations or of financial condition, or forecasts of future
events. WoUGVVXFKDV³PD\´³DVVXPH´³IRUHFDVW´³SRVLWLRQ´³SUHGLFW´³VWUDWHJ\´³H[SHFW´³LQWHQG´³SODQ´³HVWLPDWH´
³DQWLFLSDWH´³EHOLHYH´³SURMHFW´³EXGJHW´³SRWHQWLDO´RU³FRQWLQXH´DQGVLPLODUH[SUHVVLRQVDUHXVHGWRLGHQWLI\IRUZDUd-looking
statements. They can be affected by assumptions used or by known or unknown risks or uncertainties. Consequently, no forwardlooking statements can be guaranteed. When considering these forward-looking statements, you should keep in mind the risk factors
and other cautionary statements in this Annual Report on Form 10-K. Actual results may vary materially. You are cautioned not to
place undue reliance on any forward-looking statements. You should also understand that it is not possible to predict or identify all
such factors and should not consider the following list to be a complete statement of all potential risks and uncertainties. Factors that
could cause our actual results to differ materially from the results contemplated by such forward-looking statements include:
x

$QWHUR5HVRXUFHV&RUSRUDWLRQ¶VH[SHFWHGSURGXFWLRQDQGDELOLW\WRPHHWLWVGULOOLQJDQGGHYHORSPHQWSODQ

x

our ability to execute our business strategy;

x

the possibility that the proposed simplification and related transactions described elsewhere in this Annual Report on
Form 10-. WKH³7UDQVDFWLRQV´ DUHQRWFRQVXPPDWHGLQDWLPHO\PDQQHURUDWDOO

x

the diversion of management in connection with the Transactions and the ability of the resulting entity of the
Transactions to realize the anticipated benefits of the Transactions;

x

the impact of increased levels and costs of indebtedness used to fund the Transactions or the cash portion of the
consideration being paid in connection therewith, and increased cost of existing indebtedness due to the actions taken to
consummate the Transactions;

x

our ability to obtain debt or equity financing on satisfactory terms to fund additional acquisitions, expansion projects,
working capital requirements and the repayment or refinancing of indebtedness;

x

our ability to realize the anticipated benefits of our investments in unconsolidated affiliates;

x

QDWXUDOJDVQDWXUDOJDVOLTXLGV ³1*/V´ DQGRLOSULFHV

x

our ability to complete the construction or purchase new gathering and compression, processing, water handling and
treatment or other assets on schedule, at the budgeted cost or at all, and the ability of such assets to operate as designed
or at expected levels;

x

competition and government regulations;

x

actions taken by third-party producers, operators, processors and transporters;

x

legal or environmental matters;

x

costs of conducting our operations;

x

general economic conditions;

x

credit markets;

x

operating hazards, natural disasters, weather-related delays, casualty losses and other matters beyond our control;

x

uncertainty regarding our future operating results; and

x

plans, objectives, expectations and intentions contained in this report that are not historical.
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We caution you that these forward-looking statements are subject to all of the risks and uncertainties, most of which are
difficult to predict and many of which are beyond our control, incident to our business. These risks include, but are not limited to,
commodity price volatility, inflation, environmental risks, drilling and completion and other operating risks, regulatory changes, the
uncertainty inherent in projecting future rates of production, cash flows and access to capital, the timing of development expenditures,
conflicts of interest among holders of our common units and the other riVNVGHVFULEHGXQGHU³5LVN)DFWRUV´LQWKLV$QQXDO5HSRUWRQ
Form 10-K.
Should one or more of the risks or uncertainties described in this report occur, or should underlying assumptions prove
incorrect, our actual results and plans could differ materially from those expressed in any forward-looking statements.
All forward-looking statements, expressed or implied, included in this report are expressly qualified in their entirety by this
cautionary statement. This cautionary statement should also be considered in connection with any subsequent written or oral forwardlooking statements that we or persons acting on our behalf may issue.
Except as otherwise required by applicable law, we disclaim any duty to update any forward-looking statements, all of which
are expressly qualified by the statements in this section, to reflect events or circumstances after the date of this Annual Report on
Form 10-K.
GLOSSARY OF COMMONLY USED TERMS
The following are abbreviations and definitions of certain terms used in this document, which are commonly used in our
industry:
³%EO´One stock tank barrel, of 42 U.S. gallons liquid volume, used herein in reference to crude oil, condensate, NGLs, or
water.
³%EOG´ Bbl per day.
³%FI´ One billion cubic feet of natural gas.
³%FIH´ One billion cubic feet of natural gas equivalent with one barrel of oil, condensate, or NGLs converted to six
thousand cubic feet of natural gas.
³%FIHG´ Bcfe per day.
³'27´ Department of Transportation.
³'U\JDV´ A natural gas containing insufficient quantities of hydrocarbons heavier than methane to allow their commercial
extraction or to require their removal in order to render the gas suitable for fuel use.
³(3$´ Environmental Protection Agency.
³([SDQVLRQFDSLWDOH[SHQGLWXUHV´ Cash expenditures to construct new midstream infrastructure and those expenditures
incurred in order to extend the useful lives of our assets, reduce costs, increase revenues or increase system throughput or capacity
from current levels, including well connections that increase existing system throughput.
³)(5&´ Federal Energy Regulatory Commission.
³Field´$QDUHDFRQVLVWLQJRIDVLQJOHUHVHUYRLURUPXOWLSOHUHVHUYRLUVDOOJURXSHGRQRUUHODWHGWRWKHVDPHLQGLYLGXDO
geological structural feature or stratigraphic condition. The field name refers to the surface area, although it may refer to both the
surface and the underground productive formations.
³+LJKSUHVVXUHSLSHOLQHV´ Pipelines gathering or transporting natural gas that has been dehydrated and compressed to the
pressure of the downstream pipelines or processing plants.
³+\GURFDUERQ´ An organic compound containing only carbon and hydrogen.
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³-RLQW9HQWXUH´ The joint venture entered into on February 6, 2017 between Antero Midstream Partners L.P. and MarkWest
(QHUJ\3DUWQHUV/3 ³0DUN:HVW´ DZKROO\RZQHGVXEVLGLDU\RI03/;/3 ³03/;´ WRGHYHORSSURFHVVLQJDQGIUDFWLRQDWLRQ
assets in Appalachia.
³/RZSUHVVXUHSLSHOLQHV´ Pipelines gathering natural gas at or near wellhead pressure that has yet to be compressed (other
than by well pad gas lift compression or dedicated well pad compressors) and dehydrated.
³0DLQWHQDQFHFDSLWDOH[SHQGLWXUHV´ Cash expenditures (including expenditures for the construction or development of new
capital assets or the replacement, improvement or expansion of existing capital assets) made to maintain, over the long term, our
operating capacity or revenue.
³0%EO´ One thousand Bbls.
³0%EOG´ One thousand Bbls per day.
³0FI´ One thousand cubic feet of natural gas.
³00FI´ One million cubic feet of natural gas.
³00FIH´2QHPLOOLRQFXELFIHHWRIQDWXUDOJDVHTXLYDOHQWZLWKRQHEDUUHORIRLOFRQGHQVDWHRU1*/Vconverted to six
thousand cubic feet of natural gas.
³00FIG´ One million cubic feet per day.
³00FIHG´ One million cubic feet equivalent per day.
³1DWXUDOJDV´ Hydrocarbon gas found in the earth, composed of methane, ethane, butane, propane and other gases.
³1*/V´ Natural gas liquids. Hydrocarbons found in natural gas which may be extracted as purity products such as ethane,
propane, isobutene and normal butane, and natural gasoline.
³2LO´ Crude oil and condensate.
³6(&´ United States Securities and Exchange Commission.
³7FIH´ One trillion cubic feet of natural gas equivalent with one barrel of oil, condensate, or NGLs converted to six
thousand cubic feet of natural gas.
³7KURXJKSXW´ The volume of product transported or passing through a pipeline, plant, terminal or other facility.
³:7,´ West Texas Intermediate light sweet crude oil.
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PART I
References in this Annual Report on Form 10-.WR³3UHGHFHVVRU´³ZH´³RXU´³XV´RUOLNHWHUPVZKHQUHIHUULQJWR
period prior to November 10, 2014, UHIHUWR$QWHUR5HVRXUFHV&RUSRUDWLRQ¶VJDWKHULQJFRPSUHVVLRQDQGZDWHUDVVHWVRXU
SUHGHFHVVRUIRUDFFRXQWLQJSXUSRVHV5HIHUHQFHVWR³WKH3DUWQHUVKLS´³ZH´³RXU´³XV´RUOLNHWHUPVZKHQUHIHUULQJWRSHUiods
between November 10, 2014 and September 2UHIHUWRWKH3DUWQHUVKLS¶VJDWKHULQJDQGFRPSUHVVLRQDVVHWVDQG$QWHUR
5HVRXUFHV&RUSRUDWLRQ¶VZDWHUKDQGOLQJDQGWUHDWPHQWDVVHWV5HIHUHQFHVWR³WKH3DUWQHUVKLS´³ZH´³RXU´³XV´RUOLNHWHUPs,
when referring to periods since September 23, 2015 or when used in the present tense or prospectively, refer to Antero Midstream
Partners LP.
Items 1 and 2. Business and Properties
Our Partnership
We are a growth-RULHQWHGPDVWHUOLPLWHGSDUWQHUVKLSIRUPHGE\$QWHUR5HVRXUFHV&RUSRUDWLRQ ³$QWHUR5HVRXUFHV´ WRRZQ
RSHUDWHDQGGHYHORSPLGVWUHDPHQHUJ\DVVHWVWRVHUYLFH$QWHUR5HVRXUFHV¶LQFUHDVLQJSURGXFWLRQOur assets consist of gathering
pipelines, compressor stations, and interests in processing and fractionation plants that collect and process production from Antero
5HVRXUFHV¶ZHOOVLQWKH0DUFHOOXVDQG8WLFD6KDOHVLQ:HVW9LUJLQLDDQG2KLR Our assets also include two independent fresh water
delivery systems that deliver fresh water from the Ohio River and several regional waterways and a wastewater treatment facility that
ZDVSODFHGLQVHUYLFHLQ UHIHUUHGWRKHUHLQDVRXU³ZDVWHZDWHUWUHDWPHQWIDFLOLW\´RUWKH³$QWHUR&OHDUZDWHU)DFLOLW\´ 7KHVH
fresh water delivery systems consist of permanent buried pipelines, surface pipelines and fresh water storage facilitates, as well as
pumping stations and impoundments to transport the fresh water throughout the pipelines. We also provide water handling and
WUHDWPHQWVHUYLFHVIRUZHOOFRPSOHWLRQDQGSURGXFWLRQRSHUDWLRQVLQ$QWHUR5HVRXUFHV¶RSHUDWLQJDUHDV The other fluid handling
services consist of high rate transfer services, wastewater transportation, and disposal. We believe that our strategically located assets
and our relationship with Antero Resources have allowed us to become a leading midstream energy company serving the Marcellus
and Utica Shale plays.
Since our initial public offering, we have grown our quarterly distribution 176% from our minimum quarterly distribution of
$0.17 per unit ($0.68 per unit on an annualized basis) for the quarter ended December 31, 2014 (the initial quarter for which we paid a
quarterly cash distribution) to $0.47 per unit ($1.88 per unit on an annualized basis) for the quarter ended December 31, 2018. Our
DELOLW\WRFRQVLVWHQWO\JURZRXUFDVKGLVWULEXWLRQVLVGULYHQE\DFRPELQDWLRQRI$QWHUR5HVRXUFHV¶SURGXFWLRQJURZWKDQGRXU
accretive build-out of additional midstream infrastructure to service that production growth.
$QWHUR0LGVWUHDP3DUWQHUV/3¶V WKH³3DUWQHUVKLS´RU³$QWHUR0LGVWUHDP´ DVVHWVFRQVLVWRIJDWKHULQJSLSHOLQHVFRPSUHVVRU
stations, interests in processing and fractionation plants, and water handling and treatment infrastructure, through which Antero
Midstream and its affiliates provide gathering, compression, processing, fractionation and integrated water services, including fresh
water delivery services, treatment and other fluid handling services. These services are provided to Antero Resources under longterm, fixed-IHHFRQWUDFWVOLPLWLQJ$QWHUR0LGVWUHDP¶VGLUHFWH[SRVXUHWRFRPPRGLW\SULFHULVN$VRI'HFHPEHU 31, 2018, all of
$QWHUR5HVRXUFHV¶DSSUR[LPDWHJURVVDFUHV QHWDFUHV DUHGHGLFDWHGWR$QWHUR0LGVtream for gathering,
compression and water services, except for approximately 153,000 gross acres subject to third-party gathering and compression
commitments. Antero Midstream also owns a 15% equity interest in the gathering system of Stonewall Gas Gathering LLC
³6WRQHZDOO´ DQGDHTXLW\LQWHUHVWLQWKH-RLQW9HQWXUHWRGHYHORSSURFHVVLQJDQGIUDFWLRQDWLRQDVVHWVLQ$SSDODFKLDZLWh
0DUN:HVWDZKROO\RZQHGVXEVLGLDU\RI03/;,QFRQQHFWLRQZLWK$QWHUR0LGVWUHDP¶VHQWU\LQWRWKH-RLQW9HQWXUHZLWK
MarkWest, Antero Midstream released to the Joint Venture its right to provide certain processing and fractionation services on
195,000 gross acres held by Antero Resources in Ritchie, Tyler and Wetzel Counties in West Virginia. Under its agreements with
Antero Midstream, and subject to any pre-existing dedications or other third-party commitments, Antero Resources has dedicated to
Antero Midstream all of its current and future acreage in West Virginia, Ohio and Pennsylvania for gathering and compression
services and all of its acreage within defined service areas in West Virginia and Ohio for water services. Antero Midstream also has
certain rights of first offer with respect to gathering, compression, processing, and fractionation services, and water services for
acreage located outside of the existing dedicated areas. The gathering and compression agreement has a 20-year initial term that
FRPPHQFHGRQWKHGDWHRIRXULQLWLDOSXEOLFRIIHULQJ ³,32´ DQGWKHZDWHUVHUYLFHVDJUHHPHQWKDVD-year initial term that
commenced on the date of the Water Acquisition (as defined below), both of which are subject to automatic annual renewal after the
initial term.
2Q6HSWHPEHU$QWHUR5HVRXUFHVFRQWULEXWHG WKH³:DWHU$FTXLVLWLRQ´  L DOORIWKHRXWVWDQGing limited liability
FRPSDQ\LQWHUHVWVRI$QWHUR:DWHU//& ³$QWHUR:DWHU´ WRWKH3DUWQHUVKLSDQG LL DOORIWKHDVVHWVFRQWUDFWVULJKWVSHUPits and
properties owned or leased by Antero Resources and used primarily in connection with the construction, ownership, operation, use or
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PDLQWHQDQFHRI$QWHUR5HVRXUFHV¶DGYDQFHGZDVWHZDWHUWUHDWPHQWFRPSOH[LQ'RGGULGJH&RXQW\:HVW9LUJLQLDWR$QWHUR7UHDWPHQt
//& ³$QWHUR7UHDWPHQW´  FROOHFWLYHO\ L DQG LL DUHUHIHUUHGWRKHUHLQDVWKH³&RQWULEXWHG$VVHWV´ 2XUUHVXOWVIRUWKH\HDUHQGHG
December 31, 2015 have been recast to include the historical results of Antero Water because the transaction was between entities
XQGHUFRPPRQFRQWURO$QWHUR:DWHU¶VRSHUDWLRQVSULRUWRWKH:DWHU$FTXLVLWLRQFRQVLVWed entirely of fresh water delivery
operations.
Our water services agreement includes certain minimum fresh water delivery commitments that require Antero Resources to
take delivery or pay a fee on a minimum volume of fresh water deliveries in calendar years 2016 through 2019. Minimum volume
commitments were 90,000 barrels per day in 2016, 100,000 barrels per day in 2017 and 120,000 barrels per day in 2018 and are
120,000 barrels per day in 2019. We have a secondment agreement whereby Antero Resources provides seconded employees to
perform certain operational services with respect to our assets for a 20-\HDUSHULRGWKDWFRPPHQFHGDW$QWHUR0LGVWUHDP¶VLQLWLDO
SXEOLFRIIHULQJ ³,32´ GDWH$GGLWLRQDOO\ZHKDYHDVHUYLFHVDJUHHPHQWZKHUHE\$QWHUR5HVRXUces provides certain administrative
services to us for a 20-\HDUSHULRGWKDWFRPPHQFHGDW$QWHUR0LGVWUHDP¶V,32GDWH
In connection with the Water Acquisition, we have agreed to pay Antero Resources (a) $125 million in cash if we deliver 176
million barrels or more of fresh water during the period between January 1, 2017 and December 31, 2019 and (b) an additional $125
million in cash if we deliver 219 million barrels or more of fresh water during the period between January 1, 2018 and December 31,
2020. As of December 31, 2018, we have delivered 127 million of the 176 million barrels and we expect to pay the entire amount of
the contingent consideration for the delivery of 176 million barrels or more of fresh water during the period between January 1, 2017
and December 31, 2019. As of December 31, 2018, we have delivered 71 million of the 219 million barrels or more of fresh water
during the period between January 1, 2018 and December 31, 2020 and we do not expect to deliver at least 219 million barrels based
RQ$QWHUR5HVRXUFHV¶EXGJHWDQGORQJ-term outlook.
Our gathering and compression assets consist of high and low pressure gathering pipelines, compressor stations, and
processing and fractionation plants that collect and process natural gas and NG/VIURP$QWHUR5HVRXUFHV¶ZHOOVLQ:HVW9LUJLQLDDQG
2KLR7KH3DUWQHUVKLS¶VZDWHUKDQGOLQJDQGWUHDWPHQWDVVHWVLQFOXGHWZRLQGHSHQGHQWV\VWHPVWKDWGHOLYHUIUHVKZDWHUIURPVRurces
including the Ohio River, local reservoirs as well as several regional waterways. The fresh water delivery services systems consist of
permanent buried pipelines, surface pipelines and fresh water storage facilities, as well as pumping stations and impoundments to
transport fresh water throughout the systems used to deliver wDWHUWR$QWHUR5HVRXUFHV¶ZHOOFRPSOHWLRQVAs of December 31, 2018,
we had the ability to store 5.3 million barrels of fresh water in 37 impoundments. The Partnership also owns water treatment assets
including the Antero Clearwater Facility, waste water SLWVDQGDUHODWHGODQGILOOXVHGIRUWKHGLVSRVDORIZDVWHWKHUHIURP WKH³$QWHUR
/DQGILOO´ 2WKHUIOXLGKDQGOLQJVHUYLFHVLQFOXGHWKLUGSDUW\VHUYLFHVIRUZHOOFRPSOHWLRQDQGSURGXFWLRQRSHUDWLRQVLQ$QWHro
5HVRXUFHV¶RSHUDWLQJDUHDVPDQDJHGE\$QWHURMidstream.
Due to the extensive geographic distribution of our water pipeline systems in both West Virginia and Ohio, we have
SURYLGHGZDWHUGHOLYHU\VHUYLFHVWRRWKHURLODQGJDVSURGXFHUVRSHUDWLQJZLWKLQDQGDGMDFHQWWR$QWHUR5HVRXUFHV¶RSHUDWLQJarea, and
we are able to provide water delivery services to other oil and gas producers in the area, subject to our availability to provide the
services, in an effort to further leverage the use of our existing system.
Our operations are located in the United States and are organized into two reporting segments: (1) gathering and processing
and (2) water handling and treatment. Financial information for our reporting segments is located under Note 15²Reporting
Segments to our consolidated financial statements.
Developments and Highlights
Simplification Agreement
On February 26, 2018, we announced that the board of directors of our general partner formed a conflicts committee
composed solely of directors who satisfy the requirements for serving on the PartneUVKLS¶VFRQIOLFWVFRPPLWWHHLQFRQMXQFWLRQZLWKWKH
formation of the special committee at Antero Resources, and a conflicts committee at AMGP, the sole member of our general
partner. ,QFRQQHFWLRQZLWKWKHFRQIOLFWVFRPPLWWHH¶VHIIRUWVWRH[SORUHUHYLHZand evaluate potential transaction involving the
Partnership, on October 9, 2018, we announced that we, $QWHUR0LGVWUHDP*3/3 ³$0*3´ DQGFHUWDLQRIWKHLUDIILOLDWHVHQWHUHG
LQWRD6LPSOLILFDWLRQ$JUHHPHQW DVPD\EHDPHQGHGIURPWLPHWRWLPHWKH³6LPSOLILFDWLRQ$JUHHPHQW´ SXUVXDQWWRZKLFKDPRQJ
other things, (1) AMGP will be converted from a limited partnership to a corporation under the laws of the State of Delaware, to be
QDPHG$QWHUR0LGVWUHDP&RUSRUDWLRQ ZKLFKLVUHIHUUHGWRDV³1HZ$0´DQGWKH FRQYHUVLRQWKH³&RQYHUVLRQ´   DQLQGLUHFW
wholly owned subsidiary of New AM will be merged with and into the Partnership, with the Partnership surviving the merger as an
LQGLUHFWZKROO\RZQHGVXEVLGLDU\RI1HZ$0 WKH³0HUJHU´ DQG  DOOWKHLVVXed and outstanding Series B Units representing
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OLPLWHGOLDELOLW\FRPSDQ\LQWHUHVWVRI$QWHUR,'5+ROGLQJV//& ³,'5+ROGLQJV´ DSDUWLDOO\RZQHGVXEVLGLDU\RI$0*3DQGWKH
KROGHURIDOORIWKH3DUWQHUVKLS¶VLQFHQWLYHGLVWULEXWLRQULJKWVZLOOEHH[FKDQJHG for an aggregate of approximately 17.35 million
VKDUHVRI1HZ$0¶VFRPPRQVWRFN WKH³6HULHV%([FKDQJH´ 7KH&RQYHUVLRQWKH0HUJHUWKH6HULHV%([FKDQJHDQGWKHRWKHU
transactions contemplated by the Simplification Agreement are collectively referred WRDVWKH³7UDQVDFWLRQV´$VDUHVXOWRIWKH
Transactions, the Partnership will be a wholly owned subsidiary of New AM and former shareholders of AMGP, unitholders of the
3DUWQHUVKLSDQGKROGHUVRI6HULHV%8QLWVZLOOHDFKRZQ1HZ$0¶VFRPPRQVWRFN
For DGGLWLRQDOLQIRUPDWLRQRQWKH6LPSOLILFDWLRQ$JUHHPHQWDQGWKH7UDQVDFWLRQVVHH³,WHP&HUWDLQ5HODWLRQVKLSVDQG
5HODWHG7UDQVDFWLRQVDQG'LUHFWRU,QGHSHQGHQFH´
Financial Results
For the year ended December 31, 2018, we generated cash flows from operations of $658 million, net income of $586
million, Adjusted EBITDA of $717 million, and Distributable Cash Flow of $596 million. This compares to cash flows from
operations of $476 million, net income of $307 million, Adjusted EBITDA of $529 million, and Distributable Cash Flow of $421
million for the year ended December 31, 2017. 6HH³²Non-*$$3)LQDQFLDO0HDVXUHV´IRUDGHILQLWLRQRI$GMXVWHG(%,7'$DQG
Distributable Cash Flow (non-GAAP measures) and a reconciliation of Adjusted EBITDA and Distributable Cash Flow to net income.
Cash Distributions
The board of directors of our general partner declared a cash distribution of $0.47 per unit for the quarter ended December
31, 2018. The distribution was paid on February 13, 2019 to unitholders of record as of February 1, 2019.
2018 Capital Spending and 2019 Capital Budget
For the year ended December 31, 2018, our total capital spending was $588 million, which included $535 million of
expansion capital and $53 million of maintenance capital. We spent $446 million for gathering and compression infrastructure, of
which 97% was invested in the Marcellus Shale and the remaining 3% was invested in the Utica Shale. The additional gathering and
compression infrastructure included 51 miles of pipelines in the Marcellus and Utica Shales combined. Additionally, we invested $89
million in water infrastructure to construct 12 miles of additional buried fresh water pipelines and surface pipelines and Antero
&OHDUZDWHU)DFLOLW\FRQVWUXFWLRQFRVWVWRVXSSRUW$QWHUR5HVRXUFHV¶FRPSOHWLRQDFWLYLWLHV7KHWRWDOLQYHVWPHQWLQZDWHULQIrastructure
was allocated 77% to the Marcellus Shale and the remaining 23% to the Utica Shale. We also invested $136 million in our joint
ventures.
During 2019, we plan to expand our existing Marcellus and Utica Shale gathering, processing and fresh water delivery
LQIUDVWUXFWXUHWRDFFRPPRGDWH$QWHUR5HVRXUFHV¶GHYHORSPHQWSODQV $QWHUR5HVRXUFHV¶FRQVROLGDWHGGULOOLng and completion
capital budget is $1.1 billion to $1.25 billion. Antero Resources plans to operate an average of five drilling rigs and complete between
115 and 125 horizontal wells, substantially all of which are located on acreage dedicated to us.
Our 2019 capital budget is a range of $750 million to $800 million, which at the midpoint includes $710 million of expansion
capital and $65 million of maintenance capital. The capital budget includes $400 million of capital for gathering and compression
infrastructure primarily in the Marcellus Shale. We also expect to invest $135 million for fresh water delivery infrastructureincluding
DQ DGGLWLRQDO ZLWKGUDZDO SRLQW DQG DVVRFLDWHG WUXQNOLQHV WR VXSSRUW $QWHUR 5HVRXUFHV¶ GHYHORSPHQW LQ 7\OHU DQG :H]HO &RXnties,
West Virginia. Our 2019 budget also includes $200 million for our investment in the Joint Venture primarily for the construction of
two more processing plants to provide an additional 400 Mmcf/d of processing capacity.
Credit Facility
Our revolving credit facility was amended in October 2018 to (i) increase lender commitments from $1.5 billion to $2.0
billion, (ii) permit us and our guarantors under the facility to consummate the Transactions and (iii) modify the pricing grid to
decrease pricing. At December 31, 2018, we have $990 million outstanding and no letters of credit outstanding under the revolving
FUHGLWIDFLOLW\7KHPDWXULW\GDWHRIWKHIDFLOLW\LV2FWREHU6HH³,WHP0DQDJHPHQW¶V'LVFXVVLRQDQG$QDO\VLVof
Financial Condition and Results of Operations²Capital Resources and Liquidity²Debt Agreements²5HYROYLQJ&UHGLW)DFLOLW\´IRU
a description of our revolving Credit Facility.
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Our Assets
The following table provides information regarding our gathering and processing systems as of December 31, 2017 and 2018:
Gathering and Processing System
High-Pressure

Low-Pressure
Pipeline (miles)
2017

Marcellus
Utica
Total

Pipeline (miles)
As of December 31,
2017
2018

2018

126
68
194

155
72
227

116
36
152

Compression
Capacity (MMcf/d)
2017

134
36
170

2018

1,590
120
1,710

2,150
320
2,470

The following table provides information regarding our water handling and treatment systems as of December 31, 2017 and
2018:
Buried Fresh Water
Pipeline (miles)
2017

Marcellus
Utica
Total

122
55
177

2018

127
55
182

Water Handling and Treatment System
Surface Fresh Water
Wells Serviced by
Pipeline (miles)
Water Distribution
As of December 31,
2017
2018
2017
2018

68
28
96

76
27
103

115
27
142

138
24
162

Fresh Water
Impoundments
2017

2018

25
13
38

25
12
37

In addition, our assets include a wastewater treatment facility that was placed into service in 2018.
Our Relationship with Antero Resources
Antero Resources is our most significant customer and is one of the largest producers of natural gas and NGLs in the
Appalachian Basin, where it produced, on average, 2.7 Bcfe/d net (28% liquids) during 2018, an increase of 20% as compared to
$VRI'HFHPEHU$QWHUR5HVRXUFHV¶HVWLPDWHGQHWSURYHGUHVHUYHVZHUH7FIHZKLFKZHUHFRPSULVHGRI
QDWXUDOJDV1*/VDQGRLO$VRI'HFHPEHU$QWHUR5HVRXUFHV¶GULOOLQJLQYHntory consisted of 3,734 identified
potential horizontal well locations (approximately 3,200 of which were located on acreage dedicated to us) for gathering and
compression and water handling and treatment services, which provides us with significant opportunities for growth as Antero
5HVRXUFHV¶DFWLYHGULOOLQJSURJUDPFRQWLQXHVDQGLWVSURGXFWLRQLQFUHDVHV$QWHUR5HVRXUFHV¶FRQVROLGDWHGGULOOLQJDQG
completion budget is $1.1 billion to $1.25 billion, and includes plans to operate an average of five drilling rigs, primarily in the
Marcellus Shale. Antero Resources relies significantly on us to deliver the midstream infrastructure necessary to accommodate its
production growth. For additional information regarding our contracts with Antero Resources, SOHDVHUHDG³²Contractual
$UUDQJHPHQWZLWK$QWHUR5HVRXUFHV´
We are highly dependent on Antero Resources as our most significant customer, and we expect to derive most of our
revenues from Antero Resources for the foreseeable future. Accordingly, we are indirectly subject to the business risks of Antero
5HVRXUFHV)RUDGGLWLRQDOLQIRUPDWLRQSOHDVHUHDG³,WHP$5LVN)DFWRUV²5LVNV5HODWHGWR2XU%XVLQHVV´%HFDXVHVXEVWDQWLDOO\
all of our revenue is derived from Antero Resources, any development that PDWHULDOO\DQGDGYHUVHO\DIIHFWV$QWHUR5HVRXUFHV¶
operations, financial condition or market reputation could have a material adverse impact on us.
Contractual Arrangements with Antero Resources
Gathering and Compression
In connection with our IPO, Antero Resources dedicated all of its current and future acreage in West Virginia, Ohio and
Pennsylvania to us for gathering and compression except for acreage attributable to third-party commitments in effect prior to the
Antero Midstream IPO, or acreage we have acquired that is subject to pre-H[LVWLQJGHGLFDWLRQV)RUDGLVFXVVLRQRI$QWHUR5HVRXUFHV¶
existing third-party commitments and pre-H[LVWLQJGHGLFDWLRQVSOHDVHUHDG³²$QWHUR5HVRXUFHV¶([LVWLQJ7KLUG-Party
&RPPLWPHQWV´:HDOVRKDYHDQRSWLRQWo gather and compress natural gas produced by Antero Resources on any acreage it acquires
in the future outside of West Virginia, Ohio and Pennsylvania on the same terms and conditions. Under the gathering and
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compression agreement, we receive a low pressure gathering fee per Mcf, a high-pressure gathering fee per Mcf, and a compression
fee per Mcf, in each case subject to CPI-based adjustments. If and to the extent Antero Resources requests that we construct new high
pressure lines and compressor stations, the gathering and compression agreement contains minimum volume commitments that require
Antero Resources to utilize or pay for 75% and 70%, respectively, of the capacity of such new construction for 10 years. Additional
high pressure lines and compressor stations installed on our own initiative are not subject to such volume commitments. These
minimum volume commitments on new infrastructure are intended to support the stability of our cash flows. For additional
LQIRUPDWLRQSOHDVHUHDG³,WHP&HUWDLQ5HODWLRQVKLSVDQG5HODWHG7UDQVDFWLRQV´
Water Handling and Treatment Services
In connection with the Water Acquisition on September 23, 2015, we entered in a Water Services Agreement with Antero
Resources whereby we have agreed to provide certain water handling and treatment services to Antero Resources within an area of
dedication in defined service areas in Ohio and West Virginia. We also have certain rights of first offer with respect to water services
for acreage located outside of the existing dedicated areas. Antero Resources agreed to pay us for all water handling and treatment
services provided by us in accordance with the terms of the Water Services Agreement. The initial term of the Water Services
Agreement is 20 years from September 23, 2015 and from year to year thereafter until terminated by either party. Under the
agreement, Antero Resources will pay a fixed fee per barrel in West Virginia and Ohio and all other locations for fresh water
deliveries by pipeline directly to the well site, subject to annual CPI adjustments. Antero Resources committed to pay a fee on a
minimum volume of fresh water deliveries in calendar years 2016 through 2019. Antero Resources is obligated to pay a minimum
volume fee to us in the event the aggregate volume of fresh water delivered to Antero Resources under the Water Services Agreement
is less than 120,000 barrels per day in 2019, which we expect to exceed. Antero Resources also agreed to pay us a fixed fee per barrel
for wastewater treatment at the Antero Clearwater Facility subject to annual CPI-based adjustments. In addition, we contract with
third party service providers to provide Antero Resources flow back and produced water services and Antero Resources will reimburse
us third party out-of-pocket costs plus 3%.
Gas Processing and NGL Fractionation
Prior to the formation of the Joint Venture, we did not have any gas processing or NGL fractionation infrastructure; however,
we have a right-of-first-offer agreement with Antero Resources for the provision of such services, pursuant to which Antero
Resources, subject to certain exceptions, may not procure any gas processing or NGL fractionation services with respect to its
production (other than production subject to a pre-existing dedication) without first offering us the right to provide such services. For
DGGLWLRQDOLQIRUPDWLRQSOHDVHUHDG³²$QWHUR5HVRXUFHV¶([LVWLQJ7KLUG-3DUW\&RPPLWPHQWV´DQG³,WHP&HUWDLQ5HODWLRQVKLSV
DQG5HODWHG7UDQVDFWLRQV´
In connection with the formation of the Joint Venture, we and Antero Resources amended and restated our right of first offer
agreement in order to, among other things, amend the list of conflicting dedications set forth in such agreement to include the gas
processing and NGL fractionation arrangement between Antero Resources and MarkWest. In connection with the entry into to such
gas processing and NGL fractionation agreements, we released to the Joint Venture our right to provide certain processing and
fractionation services on 195,000 gross acres held by Antero Resources, and MarkWest has separately agreed to use the Joint Venture
for a portion of processing and fractionation services under the agreements.
$QWHUR5HVRXUFHV¶([LVWLQJ7KLUG-Party Commitments
Excluded Acreage
Antero Resources preYLRXVO\GHGLFDWHGDSRUWLRQRILWVDFUHDJHLQWKH0DUFHOOXV6KDOHWRFHUWDLQWKLUGSDUWLHV¶JDWKHULQJDQG
FRPSUHVVLRQVHUYLFHV:HUHIHUWRWKLVDFUHDJHGHGLFDWLRQDVWKH³H[FOXGHGDFUHDJH´$VRI'HFHPEHUWKHH[FOXGHGacreage
consisted of apprR[LPDWHO\RI$QWHUR5HVRXUFHV¶H[LVWLQJQHWOHDVHKROGDFUHDJH$WWKDWVDPHGDWHDSSUR[LPDWHO\RI
$QWHUR5HVRXUFHV¶SRWHQWLDOKRUL]RQWDOZHOOORFDWLRQVZHUHORFDWHGZLWKLQWKHH[FOXGHGDFUHDJH
Other Commitments
In addition to the excluded acreage, Antero Resources has entered into take-or-pay contracts with volume commitments for
FHUWDLQWKLUGSDUWLHV¶KLJKSUHVVXUHJDWKHULQJDQGFRPSUHVVLRQVHUYLFHV6SHFLILFDOO\WKRVHYROXPHFRPPLWPHQWVFRQVLVWRIXp to an
aggregate of 750 MMcf/d on four high pressure gathering pipelines and 1,020 MMcf/d on nine compressor stations.
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Acreage Dispositions
,QDGGLWLRQWRWKHH[FOXGHGDFUHDJHDQG$QWHUR5HVRXUFHV¶RWKHUFRPPLWPHQWVZLWKWKLUGSDUWLHVHDFKRIWKHJDWKHULQJDQG
compression agreement, water services agreement and right of first offer agreement between Antero Resources and us permit Antero
Resources to sell, transfer, convey, assign, grant, or otherwise dispose of dedicated properties free of the dedication under such
agreements, provided that the number of net acres of dedicated properties so disposed of, when added to the number of net acres of
dedicated properties previously disposed of free of the dedication since the respective effective dates of the agreements, does not
exceed the aggregate number of net acres of dedicated properties acquired by Antero Resources since such effective dates.
Accordingly, under certain circumstances, Antero Resources may dispose of a significant number of net acres of dedicated properties
free from dedication without our consent, and we have no control over the timing or extent of such dispositions.
Title to Properties
Our real property is classified into two categories: (1) parcels that we own in fee and (2) parcels in which our interest derives
from leases, easements, rights-of-way, permits or licenses from landowners or governmental authorities, permitting the use of such
land for our operations. Portions of the land on which our pipelines and major facilities are located are owned by us in fee title, and
we believe that we have satisfactory title to these lands. The remainder of the land on which our pipelines and major facilities are
located are held by us pursuant to surface leases between us, as lessee, and the fee owner of the lands, as lessors. We have leased or
owned these lands without any material challenge known to us relating to the title to the land upon which the assets are located, and
we believe that we have satisfactory leasehold estates or fee ownership of such lands. We have no knowledge of any challenge to the
underlying fee title of any material lease, easement, right-of-way, permit or license held by us or to our title to any material lease,
easement, right-of-way, permit or lease, and we believe that we have satisfactory title to all of its material leases, easements,
rights-of-way, permits and licenses.
Seasonality
Demand for natural gas generally decreases during the spring and fall months and increases during the summer and winter
months. However, seasonal anomalies such as mild winters or mild summers sometimes lessen this fluctuation. In addition, certain
natural gas end users, utilities and marketers utilize natural gas storage facilities and purchase some of their anticipated winter
requirements during the spring, summer and fall, thereby smoothing demand for natural gas. This can also lessen seasonal demand
fluctuations. These seasonal anomalies can increase demand for our services during the summer and winter months and decrease
demand for our services during the spring and fall months.
Competition
$VDUHVXOWRIRXUUHODWLRQVKLSZLWK$QWHUR5HVRXUFHVZHGRQRWFRPSHWHIRUWKHSRUWLRQRI$QWHUR5HVRXUFHV¶H[LVWLQJ
operations for which we currently provide midstream services and will not compete for future portions of $QWHUR5HVRXUFHV¶
operations that are dedicated to us pursuant to our gathering and compression agreement and water handling and treatment services
DJUHHPHQWZLWK$QWHUR5HVRXUFHV)RUDGHVFULSWLRQRIWKLVFRQWUDFWSOHDVHUHDG³²Our Relationship with Antero Resources²
&RQWUDFWXDO$UUDQJHPHQWVZLWK$QWHUR5HVRXUFHV´+RZHYHUZHIDFHFRPSHWLWLRQLQDWWUDFWLQJWKLUG-party volumes to our gathering
and compression and water handling and treatment systems. In addition, these third parties may develop their own gathering and
compression and water handling and treatment systems in lieu of employing our assets.
Regulation of Operations
Regulation of pipeline gathering services may affect certain aspects of our business and the market for our services.
Gathering Pipeline Regulation
Section 1(b) of the Natural Gas Act of 1938, or NGA, exempts natural gas gathering facilities from regulation by the Federal
Energy Regulatory Commission, or FERC, under the NGA. Although the FERC has not made any formal determinations with respect
to any of our facilities, we believe that the natural gas pipelines in our gathering systems meet the traditional tests the FERC has used
to establish whether a pipeline is a gathering pipeline not subject to FERC jurisdiction. The distinction between FERC-regulated
transmission services and federally unregulated gathering services, however, has been the subject of substantial litigation, and the
FERC determines whether facilities are gathering facilities on a case-by-case basis, so the classification and regulation of some our
gathering facilities and intrastate transportation pipelines may be subject to change based on future determinations by the FERC, the
courts, or Congress. If the FERC were to consider the status of an individual facility and determine that the facility is not a gathering
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pipeline and the pipeline provides interstate transmission service, the rates for, and terms and conditions of, services provided by such
facility would be subject to regulation by the FERC under the NGA or the Natural Gas Policy Act of 1978, or NGPA. Such FERCregulation could decrease revenue, increase operating costs, and, depending upon the facility in question, could adversely affect our
results of operations and cash flows. In addition, if any of our facilities were found to have provided services or otherwise operated in
violation of the NGA or NGPA, this could result in the imposition of civil penalties as well as a requirement to disgorge charges
collected for such service in excess of the rate established by the FERC.
Unlike natural gas gathering under the NGA, there is no exemption for the gathering of crude oil or NGLs under the
Interstate Commerce Act, or ICA. Whether a crude oil or NGL shipment is in interstate commerce under the ICA depends on the
fixed and SHUVLVWHQWLQWHQWRIWKHVKLSSHUDVWRWKHFUXGHRLO¶VRU1*/¶VILQDOGHVWLQDWLRQDEVHQWDEUHDNLQWKHLQWHUVWDWHPRYHPHQW
Antero Midstream believes that the crude oil and NGL pipelines in its gathering system meet the traditional tests the FERC has used to
determine that a pipeline is not providing transportation service in interstate commerce subject to FERC ICA jurisdiction. However,
WKHGHWHUPLQDWLRQRIWKHLQWHUVWDWHRULQWUDVWDWHFKDUDFWHURIVKLSPHQWVRQ$QWHUR0LGVWUHDP¶VFUXGHRLODQG1*/SLSHlines depends on
WKHVKLSSHU¶VLQWHQWLRQVDQGWKHWUDQVSRUWDWLRQRIWKHFUXGHRLORU1*/VRXWVLGHRI$QWHUR0LGVWUHDP¶VV\VWHPDQGPD\FKDQJH over
time. If the FERC were to consider the status of an individual facility and the character of a crude oil or NGL shipment, and
determine that the shipment is in interstate commerce, the rates for, and terms and conditions of, transportation services provided by
such facility would be subject to regulation by the FERC under the ICA. Such FERC regulation could decrease revenue, increase
RSHUDWLQJFRVWVDQGGHSHQGLQJRQWKHIDFLOLW\LQTXHVWLRQFRXOGDGYHUVHO\DIIHFW$QWHUR0LGVWUHDP¶VUHVXOWVRIRSHUDWLRQVand cash
IORZV,QDGGLWLRQLIDQ\RI$QWHUR0LGVWUHDP¶VIDFLOLWLHVZHUHIRXQGWRKDYHSURYLGHGVHUYLFHV or otherwise operated in violation of
the ICA, this could result in the imposition of administrative and civil remedies and criminal penalties, as well as a requirement to
disgorge charges collected for such services in excess of the rate established by the FERC.
State regulation of gathering facilities generally includes various safety, environmental and, in some circumstances,
nondiscriminatory take requirements and complaint-based rate regulation. States in which we operate may adopt ratable take and
common purchaser statutes, which would require our gathering pipelines to take natural gas without undue discrimination in favor of
one producer over another producer or one source of supply over another similarly situated source of supply. The regulations under
these statutes may have the effect of imposing some restrictions on our ability as an owner of gathering facilities to decide with whom
we contract to gather natural gas. States in which we operate may also adopt a complaint-based regulation of natural gas gathering
activities, which allows natural gas producers and shippers to file complaints with state regulators in an effort to resolve grievances
relating to gathering access and rate discrimination. We cannot predict whether such regulation will be adopted and whether such a
complaint will be filed against us in the future. Failure to comply with state regulations can result in the imposition of administrative,
civil and criminal remedies. To date, there has been no adverse effect to our system due to state regulations.
Our gathering operations could be adversely affected should they be subject in the future to more stringent application of
state regulation of rates and services. Our gathering operations also may be or become subject to additional safety and operational
regulations relating to the design, installation, testing, construction, operation, replacement and management of gathering facilities.
Additional rules and legislation pertaining to these matters are considered or adopted from time to time. We cannot predict what
effect, if any, such changes might have on our operations, but the industry could be required to incur additional capital expenditures
and increased costs depending on future legislative and regulatory changes.
The Energy Policy Act of 2005, or EPAct 2005, amended the NGA and NGPA to prohibit fraud and manipulation in natural
gas markets. The FERC subsequently issued a final rule making it unlawful for any entity, in connection with the purchase or sale of
natural gas RUWUDQVSRUWDWLRQVHUYLFHVXEMHFWWR)(5&¶VMXULVGLFWLRQWRGHIUDXGPDNHDQXQWUXHVWDWHPHQWRURPLWDPDWHULDOIDFWRU
HQJDJHLQDQ\SUDFWLFHDFWRUFRXUVHRIEXVLQHVVWKDWRSHUDWHVRUZRXOGRSHUDWHDVDIUDXG7KH)(5&¶VDQWL-manipulation rules apply
WRLQWUDVWDWHVDOHVDQGJDWKHULQJDFWLYLWLHVRQO\WRWKHH[WHQWWKDWWKHUHLVD³QH[XV´WR)(5&-jurisdictional transactions. EPAct 2005
also provided the FERC with the authority to impose civil penalties of up to approximately $2 million (adjusted annually for inflation)
per day per violation. On January 9, 2017, FERC issued an order (Order No. 834) increasing the maximum civil penalty amounts
under the NGA and NGPA to adjust for inflation. FERC may now assess civil penalties under the NGA and NGPA of up to
$1,269,500 per violation per day.
Pipeline Safety Regulation
Some of our gas pipelines are subject to regulation by the Pipeline and Hazardous Materials Safety Administration, or
PHMSA, pursuant to the Natural Gas Pipeline Safety Act of 1968, or NGPSA, with respect to natural gas, and the Hazardous Liquids
Pipeline Safety Act of 1979, or HLPSA, with respect to crude oil and NGLs. Both the NGPSA and the HLPSA were amended by the
Pipeline Safety Act of 1992, the Accountable Pipeline Safety and Partnership Act of 1996, the Pipeline Safety Improvement Act of
2002, or PSIA, as reauthorized and amended by the Pipeline Inspection, Protection, Enforcement and Safety Act of 2006, or the
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PIPES Act, and the Pipeline Safety, Regulatory Certainty, and Job Creation Act of 2011, or 2011 Pipeline Safety Act. The NGPSA
and HLPSA regulate safety requirements in the design, construction, operation and maintenance of natural gas, crude oil and NGL
pipeline facilities, while the PSIA establishes mandatory inspections for all U.S. crude oil, NGL and natural gas transmission pipelines
in high-consequence areas, or HCAs.
The PHMSA has developed regulations that require pipeline operators to implement integrity management programs,
including more frequent inspections and other measures to ensure pipeline safety in HCAs. The regulations require operators,
including us, to:
x

perform ongoing assessments of pipeline integrity;

x

identify and characterize applicable threats to pipeline segments that could impact a HCA;

x

improve data collection, integration and analysis;

x

repair and remediate pipelines as necessary; and

x

implement preventive and mitigating actions.

The 2011 Pipeline Safety Act, among other things, increased the maximum civil penalty for pipeline safety violations and
directed the Secretary of Transportation to promulgate rules or standards relating to expanded integrity management requirements,
automatic or remote-controlled valve use, excess flow valve use, leak detection system installation and testing to confirm the material
strength of pipe operating above 30% of specified minimum yield strength in high consequence areas. Consistent with the act,
PHMSA finalized rules that increased the maximum administrative civil penalties for violation of the pipeline safety laws and
regulations to $200,000 per violation per day, with a maximum of $2,000,000 for a series of violations. Effective April 27, 2017,
those maximum civil penalties were increased to $209,002 per violation per day, with a maximum of $2,090,022 for a series of
violations, to account for inflation. The PHMSA has also issued a final rule applying safety regulations to certain rural low-stress
hazardous liquid pipelines that were not covered previously by some of its safety regulation.
On June 22, 2016, the President of the United States signed into law new legislation entitled Protecting our Infrastructure of
Pipelines and Enhancing Safety Act of 2016, or the PIPES Act. The PIPES Act reauthorizes PHMSA through 2019, and facilitates
greater pipeline safety by providing PHMSA with emergency order authority, including authority to issue prohibitions and safety
measures on owners and operators of gas or hazardous liquid pipeline facilities to address imminent hazards, without prior notice or an
opportunity for a hearing, as well as enhanced release reporting requirements, requiring a review of both natural gas and hazardous
liquid integrity management programs, and mandating the creation of a working group to consider the development of an informationsharing system related to integrity risk analyses. The PIPES Act also requires that PHMSA publish periodic updates on the status of
those mandates outstanding from the 2011 Pipeline Safety Act, of which approximately twelve remain to be completed. The mandates
yet to be acted upon include requiring certain shut-off valves on transmission lines, mapping all high consequence areas, and
shortening the deadline for accident and incident notifications.
PHMSA regularly revises its pipeline safety regulations. For example, in March of 2015, PHMSA finalized new rules
applicable to gas and hazardous liquid pipelines that, among other changes, impose new post-construction inspections, welding, gas
component pressure testing requirements, as well as requirements for calculating pressure reductions for immediate repairs on liquid
pipelines. In addition, in May 2016, PHMSA proposed rules that would, if adopted, impose more stringent requirements for certain
gas OLQHV$PRQJRWKHUWKLQJVWKHSURSRVHGUXOHPDNLQJZRXOGH[WHQGFHUWDLQRI3+06$¶VFXUUHQWUHJXODWRU\VDIHW\SURJUDPVIRUJDs
SLSHOLQHVEH\RQGµµKLJKFRQVHTXHQFHDUHDV¶¶WRFRYHUJDVSLSHOLQHVIRXQGLQQHZO\GHILQHGµµPRGHUDWHFRQVHTXHQFHDUHDV¶¶WKDW
contain as few as five dwellings within the potential impact area and would also require gas pipelines installed before 1970 that are
currently exempted from certain pressure testing obligations to be tested to determine their maximum allowable operating pressures,
or MAOP. Other new requirements proposed by PHMSA under rulemaking would require pipeline operators to: report to PHMSA in
the event of certain MAOP exceedances; strengthen PHMSA integrity management requirements; consider seismicity in evaluating
threats to a pipeline; conduct hydrostatic testing for all pipeline segments manufactured using longitudinal seam welds; and use more
detailed guidance from PHMSA in the selection of assessment methods to inspect pipelines. The proposed rulemaking also seeks to
impose a number of requirements on natural gas gathering lines. PHMSA has announced its intention to divide the proposed rule into
three parts and issue three separate final rulemakings in 2019. Part I is expected to address the expansion of risk assessment and
MAOP requirements (expected issuance in March 2019); Part II is expected to address the expansion of integrity management
program regulations (expected issuance in June 2019); and Part III is expected to expand the regulation of gas gathering lines
(expected issuance in August 2019). Separately, in January 2017, PHMSA finalized regulations for hazardous liquid pipelines that
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significantly extend and expand the reach of certain PHMSA integrity management requirements (i.e., periodic assessments, leak
GHWHFWLRQDQGUHSDLUV UHJDUGOHVVRIWKHSLSHOLQH¶VSUR[LPLW\WRDKLJKFRQVHTXHQFHDUHD7KHILQDOUXOHZRXOGDOVRLPSRVHnew
reporting requirements for certain unregulated pipelines, including all hazardous liquid gathering lines. However, implementation of
this rule has been delayed as a result of the change in U.S. Presidential Administrations, and the final rule is not expected to be
published by the Federal Register until the first half of 2019. Separately, in March 2017, new PHMSA rules related to gas and
hazardous liquid pipeline accident reporting, control room personnel training requirements, personnel drug and alcohol testing, and
incorporating consensus standards by reference for integrity management issues such as in-line inspection and stress corrosion
cracking direct assessment became effective.
States are largely preempted by federal law from regulating pipeline safety for interstate lines but most are certified by the
DOT to assume responsibility for enforcing federal intrastate pipeline regulations and inspection of intrastate pipelines. States may
adopt stricter standards for intrastate pipelines than those imposed by the federal government for interstate lines; however, states vary
considerably in their authority and capacity to address pipeline safety. State standards may include requirements for facility design
and management in addition to requirements for pipelines. We do not anticipate any significant difficulty in complying with
applicable state laws and regulations. Our natural gas pipelines have continuous inspection and compliance programs designed to
keep the facilities in compliance with pipeline safety and pollution control requirements.
We regularly review all existing and proposed pipeline safety requirements and work to incorporate the new requirements
into procedures and budgets. We expect to incur increasing regulatory compliance costs, based on the intensification of the regulatory
environment and upcoming changes to regulations as outlined above. In addition to regulatory changes, costs may be incurred when
there is an accidental release of a commodity transported by our system, or a regulatory inspection identifies a deficiency in our
required programs.
Regulation of Environmental and Occupational Safety and Health Matters
General
Our natural gas gathering and compression and water handling and treatment activities are subject to stringent and complex
federal, state and local laws and regulations relating to the protection of the environment. As an owner or operator of these facilities,
we must comply with these laws and regulations at the federal, state and local levels. These laws and regulations can restrict or
impact our business activities in many ways, such as:
x

requiring the installation of pollution-control equipment, imposing emission or discharge limits or otherwise restricting
the way we operate resulting in additional costs to our operations;

x

limiting or prohibiting construction activities in areas, such as air quality nonattainment areas, wetlands, coastal regions
or areas inhabited by endangered or threatened species;

x

delaying system modification or upgrades during review of permit applications and revisions;

x

requiring investigatory and remedial actions to mitigate discharges, releases or pollution conditions associated with our
operations or attributable to former operations; and

x

enjoining the operations of facilities deemed to be in non-compliance with permits issued pursuant to or regulatory
requirements imposed by such environmental laws and regulations.

Failure to comply with these laws and regulations may trigger a variety of administrative, civil and criminal enforcement
measures, including the assessment of monetary penalties and natural resource damages. Certain environmental statutes impose strict
joint and several liability for costs required to clean up and restore sites where hazardous substances, hydrocarbons or solid wastes
have been disposed or otherwise released. Moreover, neighboring landowners and other third parties may file common law claims for
personal injury and property damage allegedly caused by the release of hazardous substances, hydrocarbons or solid waste into the
environment.
The trend in environmental regulation has been to place more restrictions and limitations on activities that may affect the
environment and thus, there can be no assurance as to the amount or timing of future expenditures for environmental compliance or
remediation and actual future expenditures may be different from the amounts we currently anticipate. As with the midstream
industry in general, complying with current and anticipated environmental laws and regulations can increase our capital costs to
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construct, maintain and operate equipment and facilities. While these laws and regulations affect our maintenance capital
expenditures and net income, we do not believe they will have a material adverse effect on our business, financial position, results of
operations or cash flows, nor do we believe that they will affect our competitive position since the operations of our competitors are
generally similarly affected. In addition, we believe that the various activities in which we are presently engaged that are subject to
environmental laws and regulations are not expected to materially interrupt or diminish our operational ability to gather natural gas
and provide water handling and treatment services. We cannot assure you, however, that future events, such as changes in existing
laws or enforcement policies, the promulgation of new laws or regulations, or the development or discovery of new facts or conditions
will not cause us to incur significant costs. Below is a discussion of the material environmental laws and regulations that relate to our
business.
Hydraulic Fracturing Activities
Hydraulic fracturing is an important and common practice that is used to stimulate production of natural gas and/or oil from
dense subsurface rock formations. The hydraulic fracturing process involves the injection of water, sand, and chemicals under
pressure through a cased and cemented wellbore into targeted subsurface formations to fracture the surrounding rock and stimulate
production. Our primary customer, Antero Resources, uses hydraulic fracturing as part of its completion operations as does most of
the U.S. onshore oil and natural gas industry. Hydraulic fracturing is typically regulated by state oil and gas commissions and similar
agencies; however, in recent years the EPA, has asserted limited authority over hydraulic fracturing and has issued or sought to
propose rules related to the control of air emissions, disclosure of chemicals used in the process, and the disposal of flowback and
produced water resulting from the process. Some states, including those in which we operate, have adopted, and other states are
considering adopting, regulations that could impose more stringent disclosure and/or well construction requirements on hydraulic
fracturing operations. For example, in July 2015, the Ohio Department of Natural Resources issued final rules for horizontal drilling
well-pad construction. The Ohio legislature has also adopted laws requiring oil and natural gas operators to disclosue chemical
ingredients used to hydraulically fracture wells and to conduct pre-drilling baseline water quality sampling of certain water wells near
a proposed horizontal well. Local governments also may seek to adopt ordinances within their jurisdictions regulating the time, place
and manner of drilling activities in general or hydraulic fracturing activities in particular. Some states and municipalities have saught
to ban hydraulic fracturing altogether. We cannot predict whether any such federal, state, or local legal restrictions relating to the
hydraulic fracturing process will ever be enacted in areas where our customers operate and if so, what the effects of such restrictions
would be. If additional levels of regulation and permits were required through the adoption of new laws and regulations at the federal
state or local level, that could lead to delays, increased operating costs and process prohibitions that could reduce the volumes of water
and natural gas that move through our systems, which in turn could materially adversely affect our revenues and results of operations.
Hazardous Waste
AQWHUR0LGVWUHDPDQG$QWHUR5HVRXUFHV¶RSHUDWLRQVJHQHUDWHVROLGZDVWHVLQFOXGLQJVRPHKD]DUGRXVZDVWHVWKDWDUHVXEMHFW
to the federal Resource Conservation and Recovery Act, or RCRA, and comparable state laws, which impose requirements for the
handling, storage, treatment and disposal of hazardous waste. RCRA currently exempts many natural gas gathering and field
processing wastes from classification as hazardous waste. Specifically, RCRA excludes from the definition of hazardous waste
produced waters and other wastes intrinsically associated with the exploration, development, or production of crude oil and natural
gas, including residual constituents derived from those exempt wastes. However, these oil and gas exploration and production wastes
may still be regulated under state solid waste laws and regulations, and it is possible that certain oil and natural gas exploration and
production wastes now classified as exploration and production-exempt non-hazardous waste could be classified as hazardous waste in
WKHIXWXUH)RUH[DPSOHLQ'HFHPEHUWKH(3$DQGHQYLURQPHQWDOJURXSVHQWHUHGLQWRDFRQVHQWGHFUHHWRDGGUHVV(3$¶V
alleged failure to timely assess its RCRA Subtitle D criteria regulations exempting certain exploration and production related oil and
gas wastes from regulation as hazardous wastes under RCRA. The consent decree requires EPA to propose a rulemaking no later than
March 15, 2019 for revision of certain Subtitle D criteria regulations pertaining to oil and gas wastes or to sign a determination that
revision of the regulations is not necessary. Any revisions to Subtitle D would have to be finalized by 2021. Stricter regulation of
ZDVWHVJHQHUDWHGGXULQJRXURURXUFXVWRPHU¶VRSHUDWLRQVFRXOGUHVXOWLQLQFUHDVHGFRVWVIRURXURSHUDtions or the operations of our
customers, which could in turn reduce demand for our services, increase our waste disposal costs, and adversely affect our business.
Our Antero Clearwater Facility and adjacent Antero Landfill operate pursuant to West Virginia Department of Environmental
3URWHFWLRQ ³'(3´ SHUPLWVIRUWKHPDQDJHPHQWRIVWRUPZDWHUDQGZDVWHZDWHUDQGWKHGLVSRVDODQGPDQDJHPHQWRIVROLGZDVWH7he
produced water, flowback water, and other waste associated with shale development treated at the Antero Clearwater Facility are
exempt from RCRA hazardous waste regulations. Likewise, the input (residual salt derived from the wastewater treated at the Antero
Clearwater Facility) and output (leachate derived from precipitation run-off contacting the non-hazardous salt) to and from the Antero
Landfill also qualify as exploration and production-exempt non-hazardous wastes because they derive from non-hazardous exempt
material. However, in the event that hazardous non-exempt waste streams are introduced to and mix with the exempt waste at the
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Antero Clearwater Facility, or if we otherwise fail to handle or treat such exempt materials pursuant to our West Virginia DEP
permits, we may be subject to penalties and/or corrective action measures. Additionally, in the event that we dispose of sludges
containing naturally occurring radioactive material (generated at the Antero Clearwater Facility) at the Antero Landfill or other thirdparty facility that is not authorized to receive such radioactive waste, we may be subject to significant liabilities in the form of
administrative, civil or criminal penalties and/or remedial obligations to remove previously disposed radioactive wastes and remediate
contaminated property.
Site Remediation
The Comprehensive Environmental Response, Compensation and Liability Act, or CERCLA, also known as the Superfund
law and comparable state laws impose liability without regard to fault or the legality of the original conduct, on certain classes of
persons responsible for the release of hazardous substances into the environment. Such classes of persons include the current and past
owners or operators of sites where a hazardous substance was released, and companies that disposed or arranged for disposal of
hazardous substances DWRIIVLWHORFDWLRQVVXFKDVODQGILOOV$OWKRXJKSHWUROHXPDVZHOODVQDWXUDOJDVLVH[FOXGHGIURP&(5&/$¶V
GHILQLWLRQRI³KD]DUGRXVVXEVWDQFH´LQWKHFRXUVHRIRXURUGLQDU\RSHUDWLRQVRXURSHUDWLRQVJHQHUDWHZDVWHVWKDWPD\EHGHVignated as
hazardous substances. CERCLA authorizes the EPA, states, and, in some cases, third parties to take actions in response to releases or
threatened releases of hazardous substances into the environment and to seek to recover from the classes of responsible persons the
costs they incur to address the release. Under CERCLA, we could be subject to strict joint and several liabilities for the costs of
cleaning up and restoring sites where hazardous substances have been released into the environment and for damages to natural
resources.
We currently own or lease, and may have in the past owned or leased, properties that have been used for the gathering and
compression of natural gas and the gathering and transportation of oil. Although we typically used operating and disposal practices
that were standard in the industry at the time, petroleum hydrocarbons or wastes may have been disposed of or released on or under
the properties owned or leased by it or on or under other locations where such substances have been taken for disposal. Such
petroleum hydrocarbons or wastes may have migrated to property adjacent to our owned and leased sites or the disposal sites. In
addition, some of the properties may have been operated by third parties or by previous owners whose treatment and disposal or
release of petroleum hydrocarbons or wastes was not under our control. These properties and the substances disposed or released on
them may be subject to CERCLA, RCRA and analogous state laws. Under such laws, we could be required to remove previously
disposed wastes, including waste disposed of by prior owners or operators; remediate contaminated property, including groundwater
contamination, whether from prior owners or operators or other historic activities or spills; or perform remedial operations to prevent
future contamination. We are not currently a potentially responsible party in any federal or state Superfund site remediation and there
are no current, pending or anticipated Superfund response or remedial activities at or implicating our facilities or operations.
Air Emissions
The federal Clean Air Act, and comparable state laws, regulate emissions of air pollutants from various industrial sources,
including natural gas processing plants and compressor stations, and also impose various emission limits, operational limits and
monitoring, reporting and recordkeeping requirements on air emission sources. Failure to comply with these requirements could result
in monetary penalties, injunctions, conditions or restrictions on operations, and potentially criminal enforcement actions. These laws
are frequently subject to change. For example, in October 2015, the EPA lowered the National Ambient Air Quality Standard, or
NAAQS, for ozone from 75 to 70 parts per billion, and completed attainment/non-attainment designations in July 2018. State
implementation of the revised NAAQS could result in stricter permitting requirements, delay or prohibit our ability to obtain such
permits, and result in increased expenditures for pollution control equipment, the costs of which could be significant. Applicable laws
and regulations require pre- construction permits for the construction or modification of certain projects or facilities with the potential
to emit air emissions above certain thresholds. These pre-construction permits generally require use of best available control
technology, or BACT, to limit air emissions. In addition, in June 2016, the EPA finalized rules under the federal Clean Air Act
regarding criteria for aggregating multiple sites into a single source for air-quality permitting purposes applicable to the oil and gas
industry. This rule could cause small facilities (such as tank batteries and compressor stations), on an aggregate basis, to be deemed a
major source, thereby triggering more stringent air permitting requirements, which in turn could result in operational delays or require
us to install costly pollution control equipment. Several EPA new source performance standards, or NSPS, and national emission
standards for hazardous air pollutants, or NESHAP, also apply to our facilities and operations. These NSPS and NESHAP standards
LPSRVHHPLVVLRQOLPLWVDQGRSHUDWLRQDOOLPLWVDVZHOODVGHWDLOHGWHVWLQJUHFRUGNHHSLQJDQGUHSRUWLQJUHTXLUHPHQWVRQWKH³Dffected
IDFLOLWLHV´FRYHUHGE\WKHVHUHJXODWLRQV6HYHUDORIRXUIDFLOLWLHVDUH³PDMRU´IDFLOLWLHVUHTXLULQJ7LWOH9RSHUDWLQJSHUPLWVZKLFK
impose semi-annual reporting requirements.
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Water Discharges
The Federal Water Pollution Control Act, or the Clean Water Act, and comparable state laws impose restrictions and strict
controls regarding the discharge of pollutants, including produced waters and other oil and natural gas wastes, into federal and state
waters. The discharge of pollutants into regulated waters is prohibited, except in accordance with the terms of a permit issued by the
EPA or the state. The discharge of dredge and fill material in regulated waters, including wetlands, is also prohibited, unless
authorized by a permit issued by the U.S. Army Corps of Engineers. These laws and any implementing regulations provide for
administrative, civil, and criminal penalties for any unauthorized discharges of oil and other substances in reportable quantities and
may impose substantial potential liability for the costs of removal, remediation, and damages. In September 2015, the EPA and U.S.
$UP\&RUSVRI(QJLQHHUVLVVXHGDILQDOUXOHGHILQLQJWKHVFRSHRIWKH(3$¶VDQGWKH&RUSV¶MXULVGLFWLRQRYHUZDWHUVRIWKH8S. (the
³:2786UXOH´ 6HYHUDOOHJDOFKDOOHQJHVWRWKH:2TUS rule followed, and the WOTUS rule was stayed nationwide in October 2015
pending resolution of the court challenges. In January 2018, the U.S. Supreme Court determined that federal district courts have
jurisdiction to review the WOTUS rule; consequently, the previously filed district court cases have been allowed to proceed, resulting
in a patchwork of implementation in 22 states (including Pennsylvania and Ohio), the District of Columbia, and the U.S. territories,
and a stay of the rule in 28 states (including West Virginia). On December 11, 2018, the EPA and the Corps proposed a new rule that
would narrow federal jurisdictional reach compared to the WOTUS rule. Several environmental groups have signaled their intent to
challenge the proposed rule. As a result of these developments, future implementation of the WOTUS rule or any new rule is uncertain
DWWKLVWLPH7RWKHH[WHQWWKH:2786UXOHH[SDQGVWKHVFRSHRIWKH&:$¶VMXULVGLFWLRQLQDUHDVZKHUHZHRSHUDWHZHFRXOGIDce
increased costs and delays with respect to obtaining permits for dredge and fill activities in wetland areas.
Pursuant to these laws and regulations, we may be required to obtain and maintain approvals or permits for the discharge of
wastewater or storm water and are required to develop and implement spill prevention, control and countermeasure plans, also referred
WRDV³63&&SODQV´LQFRQQHFWLRQZLWKRQ-site storage of significant quantities of oil. These laws and regulations provide for
administrative, civil, and criminal penalties for any discharges not authorized by the permit and may impose substantial potential
liability for the costs of removal, remediation, and damages. We believe that compliance with such permits will not have a material
adverse effect on our business operations.
Occupational Safety and Health Act
We are also subject to the requirements of the federal Occupational Safety and Health Act, as amended, or OSHA, and
comparable state laws that regulate the protection of the health and safety of employees. In DGGLWLRQ26+$¶VKD]DUGFRPPXQLFDWLRQ
standard, the Emergency Planning and Community Right to Know Act and implementing regulations and similar state statutes and
regulations require that information be maintained about hazardous materials used or produced in our operations and that this
information be provided to employees, state and local government authorities and citizens. We do not believe that compliance with
worker health and safety requirements will have a material adverse effect on our business or operations.
Endangered Species
The Endangered Species Act, or ESA, and analogous state laws restrict activities that may affect endangered or threatened
species or their habitats. The designation of previously unprotected species as threatened or endangered in areas where underlying
property operations are conducted could cause us to incur increased costs arising from species protection measures or could result in
limitations on our operating activities that could have an adverse impact on our results of operations.
Climate Change
In response to findings that emissions of GHGs present an endangerment to public health and the environment, the EPA has
adopted regulations under existing provisions of the federal Clean Air Act, that, among other things, establish Prevention of
Significant Deterioration, or PSD, pre-construction permits, and Title V operating permits for GHG emissions from certain large
stationary sources that are already potential major sources of criteria pollutant emissions regulated under the statute. Under these
regulations, facilities required to obtain PSD permits must meet BACT standards for their GHG emissions established by the states or,
in some cases, by the EPA, for those emissions. The EPA has also adopted rules requiring the monitoring and reporting of GHG
emissions from specified sources in the United States, including, among others, certain onshore oil and natural gas processing and
fractionating facilities. In June 2016, the EPA finalized new regulations, known as Subpart OOOOa, that set emissions standards for
methane and volatile organic compounds from new and modified oil and natural gas production and natural gas processing and
transmission facilities. In June 2017, the EPA proposed to delay implementation of these requirements for two years, but in July
2017, the U.S. Court of Appeals for the District of Columbia Circuit ruled that such a stay was unlawful. In September 2018, the EPA
SURSRVHGDPHQGPHQWVWRWKHVWDQGDUGVWKDWZRXOGUHOD[WKHUXOH¶VIXJLWLYHHPLVVions requirements, pneumatic pump standards,
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and closed vent system certification requirements, among other changes. Various industry and environmental groups separately
FKDOOHQJHGERWKWKHPHWKDQHUHTXLUHPHQWVDQGWKH(3$¶VDWWHPSWVWRGHOD\LPSOHPHQWDWLon of the rule. In addition, in April 2018,
several states filed a lawsuit that seeks to compel the EPA to issue methane performance standards for existing sources in the oil and
natural gas source category. As a result of these developments, future implementation of the 2016 standards is uncertain at this time.
However, given the long-term trend toward increasing regulation, future federal GHG regulations of the oil and gas industry remain a
possibility, and several states have separately imposed their own regulations on methane emissions from oil and gas production
activities. These rules (and any additional regulations) could impose new compliance costs and permitting burdens on natural gas
operations.
While Congress has from time to time considered legislation to reduce emissions of GHGs, there has not been significant
activity in the form of federal legislation in recent years. Although it is not possible at this time to predict how any new legislation or
regulations that may be adopted to address GHG emissions would impact our business, any such future laws and regulations that limit
or otherwise address emissions of GHGs could adversely affect demand for the oil and natural gas that exploration and production
operators produce, some of whom are our customers, which could thereby reduce demand for our midstream services.
In addition, the United States (along with numerous other nations) agreed to the Paris Agreement on climate change in
December 2015, which calls for signatory countries to set their own GHG emissions targets and be transparent about the measures
each country will use to achieve its GHG emissions targets. The Paris Agreement entered into force in November 2016, however, in
August 2017, the U.S. State Department officially informed tKH8QLWHG1DWLRQVRIWKH8QLWHG6WDWHV¶LQWHQWWRZLWKGUDZIURPWKH3DULV
Agreement to seek negotiations either to re-enter the Paris Agreement on different terms or to establish a new framework agreement.
The Paris Agreement provides for a four-year exit process beginning when it took effect in November 2016, which would result in an
HIIHFWLYHH[LWGDWHRI1RYHPEHU7KH8QLWHG6WDWHV¶DGKHUHQFHWRWKHH[LWSURFHVVDQGRUWKHWHUPVRQZKLFKWKH8QLWHGStates
may re-enter the Paris Agreement or a separately negotiated agreement are unclear at this time.
Notwithstanding potential risks related to climate change, the International Energy Agency estimates that oil and gas will
continue to represent a major share of global energy use through 2040, and other private sector studies project continued growth in
demand for the next two decades. However, recent activism directed at shifting funding away from companies with energy-related
assets could result in limitations or restrictions on certain sources of funding for the energy sector. Moreover, activist shareholders
have introduced proposals that may seek to force companies to adopt aggressive emission reduction targets or to shift away from more
carbon-intensive activities. While we cannot predict the outcomes of such proposals, they could ultimately make it more difficult to
engage in exploration and production activities.
)LQDOO\LWVKRXOGEHQRWHGWKDWDQXPEHURIVFLHQWLVWVKDYHFRQFOXGHGWKDWLQFUHDVLQJFRQFHQWUDWLRQVRI*+*VLQWKH(DUWK¶V
atmosphere may produce climate changes that have significant physical effects, such as increased frequency and severity of storms,
droughts and floods and other climatic events; if any such effects were to occur, it is uncertain if they would have an adverse effect on
our financial condition and operations.
Although we have not experienced any material adverse effect from compliance with environmental requirements, there is no
assurance that this will continue. We did not have any material capital or other non-recurring expenditures in connection with
complying with environmental laws or environmental remediation matters in 2018, nor do we anticipate that such expenditures will be
material in 2019.
Employees
We do not have any employees. The officers of our general partner and its subsidiaries and affiliates, who are also officers of
Antero Resources, manage our operations and activities. As of December 31, 2018, Antero Resources employed approximately 623
people who provide support to our operations. All of the employees required to conduct and support our operations are employed by
Antero Resources. Antero Resources considers its relations with its employees to be satisfactory. Additionally, we have a
secondment agreement whereby Antero Resources provides seconded employees to perform certain operational services with respect
to our assets for a 20-\HDUSHULRGWKDWFRPPHQFHGRQ$QWHUR0LGVWUHDP¶V,32GDWH
Legal Proceedings
Our operations are subject to a variety of risks and disputes normally incident to our business. As a result, we may, at any
JLYHQWLPHEHDGHIHQGDQWLQYDULRXVOHJDOSURFHHGLQJVDQGOLWLJDWLRQDULVLQJLQWKHRUGLQDU\FRXUVHRIEXVLQHVV6HH³,WHP 3.
/LWLJDWLRQ´
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We maintain insurance policies with insurers in amounts and with coverage and deductibles that we, with the advice of our
insurance advisors and brokers, believe are reasonable and prudent. We cannot, however, assure you that this insurance will be
adequate to protect us from all material expenses related to potential future claims for personal and property damage or that these
levels of insurance will be available in the future at economical prices.
Address, Website and Availability of Public Filings
Our principal executive offices are at 1615 Wynkoop Street, Denver, Colorado 80202. Our telephone number is (303) 3577310. Our website is located at www.anteromidstream.com.
We make available free of charge our Annual Reports on Form 10-K, our Quarterly Reports on Form 10-Q, and our Current
Reports on Form 8-K as soon as reasonably practicable after we file such material with, or furnish it to, the SEC. These documents
are located www.anteromidstream.com XQGHUWKH³,QYHVWRUV5HODWLRQV´OLQN
Information on our website is not incorporated into this Annual Report on Form 10-K or our other filings with the SEC and is
not a part of them.
Item 1A. Risk Factors
Limited partner interests are inherently different from the capital stock of a corporation, although many of the business risks
to which we are subject are similar to those that would be faced by a corporation engaged in a similar business. Investors should
carefully consider the following risk factors together with all of the other information included in this Annual Report of Form 10-K,
including the matters addreVVHGXQGHU³&DXWLRQDU\6WDWHPHQW5HJDUGLQJ)RUZDUG-/RRNLQJ6WDWHPHQWV´LQHYDOXDWLQJDQLQYHVWPHQW
in our common units.
If any of the following risks were to occur, our business, financial condition, results of operations and cash available for
distribution could be materially adversely affected.
Risks Related to the Transactions
We may incur substantial transaction-related costs in connection with the Transactions, and if the Transactions do not occur,
we will not benefit from the expenses we have incurred in pursuit of the Transactions.
We expect to incur substantial expenses in connection with completing the Transactions, including fees paid to legal,
financial and accounting advisors, filing fees, proxy solicitation costs and printing costs. Many of the expenses that will be incurred,
by their nature, are difficult to estimate accurately at the present time. The Transactions may not be completed. If the Transactions
are not completed, we will have incurred substantial expenses for which no ultimate benefit will have been received.
We are subject to contractual interim operating restrictions while the proposed Transactions are pending, which could
adversely affect our business and operations.
Under the terms of the Simplification Agreement, we are subject to certain restrictions on the conduct of our business prior to
completing the Transactions, which may adversely affect our ability to execute certain of our business strategies. Such limitations
could negatively affect our businesses and operations prior to the completion of the Transactions.
We may be subject to class action lawsuits relating to the Transactions, which could materially adversely affect our business,
financial condition and operating results.
We and the directors and officers of our general partner may be subject to class action lawsuits relating to the Transactions
and other additional lawsuits that may be filed. Such litigation is very common in connection with acquisitions of public companies,
regardless of any merits related to the underlying acquisition. While we will evaluate and defend against any actions vigorously, the
costs of the defense of such lawsuits and other effects of such litigation could have an adverse effect on our business, financial
condition and operating results.
One of the conditions to consummating the Transactions is that no injunction or other order prohibiting or otherwise
preventing the consummation of the Transactions shall have been issued by any court or governmental entity of competent jurisdiction
in the United States. Consequently, if any lawsuit is filed challenging the Transactions and is successful in obtaining an injunction
preventing the parties to the Simplification Agreement from consummating the Transactions, such injunction may prevent the
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Transactions from being completed in the expected timeframe, or at all.
Failure to complete, or significant delays in completing, the Transactions could negatively affect the trading prices of our
common units and our future business and financial results.
Completion of the Transactions is not assured and is subject to risks, including the risks that approval of the Transactions by
$0*3¶VVKDUHKROGHUVDQGRXUXQLWKROGHUVRUE\JRYHUQPHQWDODJHQFLHVLVQRWREWDLQHGRUWKDWRWKHUFORVLQJFRQGLWLRQV are not
satisfied. If the Transactions are not completed, or if there are significant delays in completing the Transactions, the trading price of
our common units and our future business and financial results could be negatively affected, and we will be subject to several risks,
including the following:
x

we may be liable for damages to other parties under the terms and conditions of the Simplification Agreement;

x

negative reactions from the financial markets, including declines in the prices of our common units due to the fact that
current prices may reflect a market assumption that the Transactions will be completed;

x

having to pay certain significant costs relating to the Transactions; and

x

the attention of our management will have been diverted to the Transactions rather than our own operations and pursuit
of other opportunities that could have been beneficial to us.
Risks Related to Our Business

Because substantially all of our revenue is derived from Antero Resources, any development that materially and adversely
DIIHFWV$QWHUR5HVRXUFHV¶RSHUDWLRQVILQDQFLDOFRQGLWLRQRUPDUNHWUHSXWDWLRQFRXOGKDYHDPDWHULDODQGDGYHUVHLPSDFWRQ
us.
Antero Resources is our most significant customer and has accounted for substantially all of our revenue since inception, and
we expect to derive most of our revenues from Antero Resources. As a result, any event, whether in our area of operations or
RWKHUZLVHWKDWDGYHUVHO\DIIHFWV$QWHUR5HVRXUFHV¶SURGXFWLRQGULOOLQJDQGFRPSOHWLRQVFKHGXOHILQDQFLDOFRQGLWLRQOHYHrage,
market reputation, liquidity, results of operations or cash flows may adversely affect our revenues and cash available for distribution.
Accordingly, we are indirectly subject to the business risks of Antero Resources, including, among others:
x

a rHGXFWLRQLQRUVORZLQJRI$QWHUR5HVRXUFHV¶GHYHORSPHQWSURJUDPZKLFKZRXOGGLUHFWO\DQGDGYHUVHO\LPSDFW
demand for our gathering and compression services and our water handling and treatment services;

x

DUHGXFWLRQLQRUVORZLQJRI$QWHUR5HVRXUFHV¶ZHOl completions, which would directly and adversely impact demand for
our water handling and treatment services;

x

WKHYRODWLOLW\RIQDWXUDOJDV1*/VDQGRLOSULFHVZKLFKFRXOGKDYHDQHJDWLYHHIIHFWRQWKHYDOXHRI$QWHUR5HVRXUFHV¶
properties, its drilling programs or its ability to finance its operations;

x

WKHDYDLODELOLW\RIFDSLWDORQDQHFRQRPLFEDVLVWRIXQG$QWHUR5HVRXUFHV¶H[SORUDWLRQDQGGHYHORSPHQWDFWLYLWLHVDVZHOO
as to fund our capital expenditure programs;

x

$QWHUR5HVRXUFHV¶DELOLW\WRUHplace reserves;

x

$QWHUR5HVRXUFHV¶GULOOLQJDQGRSHUDWLQJULVNVLQFOXGLQJSRWHQWLDOHQYLURQPHQWDOOLDELOLWLHV

x

transportation and processing capacity constraints and interruptions;

x

adverse effects of governmental and environmental regulation; and

x

losses from pending or future litigation.

In late 2014, global energy commodity prices declined precipitously as a result of several factors, including an increase in
worldwide commodity supplies, a stronger U.S. dollar, relatively mild weather in large portions of the U.S., and strong competition
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among some oil producing countries for market share. While commodity prices have increased from the lows experienced in 2016,
they remain very volatile and substantially less than the highs seen in 2014.
Changes LQFRPPRGLW\SULFHVFDQVLJQLILFDQWO\DIIHFW$QWHUR5HVRXUFHV¶RSHUDWLRQVDQGILQDQFLDOFRQGLWLRQDQGWKHUHIRUHRXU
capital resources, liquidity, and expected operating results. Because of the natural decline in production from existing wells, our
succesVGHSHQGVLQSDUWRQ$QWHUR5HVRXUFHV¶DELOLW\WRUHSODFHGHFOLQLQJSURGXFWLRQDQGRXUDELOLW\WRVHFXUHQHZVRXUFHVRIQDWural
gas from Antero Resources or third parties. Additionally, our water handling and treatment services are directly associated with
$QWHUR5HVRXUFHV¶ZHOOFRPSOHWLRQDFWLYLWLHVDQGZDWHUQHHGVZKLFKDUHSDUWLDOO\GULYHQE\KRUL]RQWDOODWHUDOOHQJWKVDQGWKe number
of completion stages per well. Any decrease in volumes of natural gas and produced water that Antero Resources produces or any
decrease in the number of wells that Antero Resources completes could adversely affect our business and operating results.
Further, we are subject to the risk of non-payment or non-performance by Antero Resources, including with respect to our
gathering and compression and water handling and treatment services agreements. We cannot predict the extent to which Antero
5HVRXUFHV¶EXVLQHVVZRXOGEHLPSDFWHGLIFRQGLWLRQVLQWKHHQHUJ\LQGXVWU\GHWHULRUDWHQRUFDQZHHVWLPDWHWKHLPSDFWVXFK
conditioQVZRXOGKDYHRQ$QWHUR5HVRXUFHV¶DELOLW\WRH[HFXWHLWVGULOOLQJDQGGHYHORSPHQWSURJUDPRUSHUIRUPXQGHURXUJDWKHULQJ
and compression and water handling and treatment services agreements. Any material non-payment or non-performance by Antero
Resources could reduce our ability to make distributions to our unitholders.
Also, due to our relationship with Antero Resources, our ability to access the capital markets, or the pricing or other terms of
any capital markets transactions, may be adversely affected E\DQ\LPSDLUPHQWWR$QWHUR5HVRXUFHV¶ILQDQFLDOFRQGLWLRQRUDGYHUVH
changes in its credit ratings.
Any material limitation on our ability to access capital as a result of such adverse changes at Antero Resources could limit
our ability to obtain future financing under favorable terms, or at all, or could result in increased financing costs in the future.
Similarly, material adverse changes at Antero Resources could negatively impact our unit price, limiting our ability to raise capital
through equity issuances or debt financing, or could negatively affect our ability to engage in, expand, or pursue our business
activities, and could also prevent us from engaging in certain transactions that might otherwise be considered beneficial to us.
Please see Item $³5LVN)DFWRUV´LQ$QWHUR5HVRXUFHV¶$QQXDO5HSRUWRQ)RUP-K for the year ended December 31,
2018 (which is not, and shall not be deemed to be, incorporated by reference herein) for a full disclosure of the risks associated with
$QWHUR5HVRXUFHV¶EXViness.
We may not generate sufficient cash from operations following the establishment of cash reserves and payment of fees and
expenses, including cost reimbursements to our general partner, to enable us to pay the minimum quarterly distribution to our
unitholders.
In order to make our minimum quarterly distribution of $0.17 per common unit per quarter, or $0.68 per unit per year, we
will require available cash of approximately $32 million per quarter, or approximately $127 million per year based on the common
units outstanding at December 31, 2018, as well as grants made under the Antero Midstream Partners LP Long-term Incentive Plan.
We may not generate sufficient cash flows each quarter to support the payment of the minimum quarterly distribution or to increase
our quarterly distributions in the future from the fourth quarter of 2018 level of $0.47 per unit.
The amount of cash we can distribute on our units principally depends upon the amount of cash we generate from our
operations, which will fluctuate from quarter to quarter based on, among other things:
x

the volume of natural gas we gather and compress and the volume of water we handle and treat in connection with well
completion operations;

x

the rates we charge third parties, if any, for our water handling and treatment and gathering and compression services;

x

PDUNHWSULFHVRIQDWXUDOJDV1*/VDQGRLODQGWKHLUHIIHFWRQ$QWHUR5HVRXUFHV¶GULOOLQJVFKHGXOHDVZHOODVSURGXFHG
volumes;

x

$QWHUR5HVRXUFHV¶DELOLW\WRIXQGLWVGULOOLQJSURJUDP

x

adverse weather conditions;
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x

the level of our operating, maintenance and general and administrative costs;

x

regulatory action affecting the supply of, or demand for, natural gas, the rates we can charge for our services, how we
contract for services, our existing contract, our operating costs or our operating flexibility; and

x

prevailing economic conditions.

In addition, the actual amount of cash we will have available for distribution will depend on other factors, including:
x

the level and timing of maintenance and expansion capital expenditures we make;

x

our debt service requirements and other liabilities;

x

our ability to borrow under our debt agreements to pay distributions;

x

fluctuations in our working capital needs;

x

restrictions on distributions contained in any of our debt agreements;

x

the cost of acquisitions, if any;

x

fees and expenses of our general partner and its affiliates (including Antero Resources) we are required to reimburse;

x

the amount of cash reserves established by our general partner; and

x

other business risks affecting our cash levels.

%HFDXVHRIWKHQDWXUDOGHFOLQHLQSURGXFWLRQIURPH[LVWLQJZHOOVRXUVXFFHVVGHSHQGVLQSDUWRQ$QWHUR5HVRXUFHV¶DELOLW\to
replace declining production and our ability to secure new sources of natural gas from Antero Resources or third parties.
$GGLWLRQDOO\RXUZDWHUKDQGOLQJDQGWUHDWPHQWVHUYLFHVDUHGLUHFWO\DVVRFLDWHGZLWK$QWHUR5HVRXUFHV¶ZHOOFRPSOHWLRQ
activities and water needs, which are partially driven by horizontal lateral lengths and the number of completion stages per
well. Finally, under certain circumstances, Antero Resources may dispose of acreage dedicated to us free from such
dedication without our consent. Any decrease in volumes of natural gas that Antero Resources produces, any decrease in the
number of wells that Antero Resources completes, or any decrease in the number of acres that are dedicated to us could
adversely affect our business and operating results.
The natural gas volumes that support our gathering business depend on the level of production from natural gas wells
connected to our systems, which may be less than expected and will naturally decline over time. To the extent Antero Resources
reduces its development activity or otherwise ceases to drill and complete wells, revenues for our gathering and compression and
water handling and treatment services will be directly and adversely affected. Our ability to maintain water handling and treatment
services revenues is substantially dependent on continued completion activity by Antero Resources or third parties over time, as well
as the volumes of produced water from such activity. In addition, natural gas volumes from completed wells will naturally decline
and our cash flows associated with these wells will also decline over time. In order to maintain or increase throughput levels on our
gathering systems, we must obtain new sources of natural gas from Antero Resources or third parties. The primary factors affecting
our ability to obtain additional sources RIQDWXUDOJDVLQFOXGH L WKHVXFFHVVRI$QWHUR5HVRXUFHV¶GULOOLQJDFWLYLW\LQRXUDUHDVRI
RSHUDWLRQ LL $QWHUR5HVRXUFHV¶DFTXLVLWLRQRIDGGLWLRQDODFUHDJHDQG LLL RXUDELOLW\WRREWDLQGHGLFDWLRQVRIDFUHDJHIUom third
parties. Demand for our fresh water delivery services, which make up a substantial portion of our water handling and treatment
VHUYLFHVUHYHQXHVLVGHSHQGHQWRQ$QWHUR5HVRXUFHV¶FRPSOHWLRQDFWLYLWLHV7RWKHH[WHQWWKDW$QWHUR5HVRXUFHVRURWKHUIUHsh water
delivery customers complete wells with shorter lateral lengths or use less water in their completions, the demand for our fresh water
delivery services would be reduced.
:HKDYHQRFRQWURORYHU$QWHUR5HVRXUFHV¶RURWKHUSURGXFHUV¶OHYHOVRIGHYHORSPHQWDQGFRPSOHWLRQDFWLYLW\ in our areas of
operation, the amount of reserves associated with wells connected to our systems or the rate at which production from a well declines.
In addition, our water handling and treatment business is dependent upon active development in our areas of operation. In order to
maintain or increase throughput levels on our water handling and treatment systems, we must service new wells. We have no control
over Antero Resources or other producers or their development plan decisions, which are affected by, among other things:
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x

the availability and cost of capital;

x

prevailing and projected natural gas, NGLs and oil prices;

x

demand for natural gas, NGLs and oil;

x

quantities of reserves;

x

geologic considerations;

x

environmental or other governmental regulations, including the availability of drilling permits and the regulation of
hydraulic fracturing; and

x

the costs of producing the gas and the availability and costs of drilling rigs and other equipment.

Natural gas prices are affected by storage levels, weather, and production levels. In late 2014, natural gas prices in the US
declined as a result of several factors including increased production by producers. Although prices have recovered periodically since
then with spikes in January 2018 and November 2018, prices remain below pre-2014 levels for natural gas. NGL prices have
generally fluctuated along with oil prices. Oil prices in 2014 precipitously declined in 2014 from approximately $100 per BBL to
under $30 per BBL in early 2016. Oil prices have recovered periodically since then, reaching the mid $70 per BBL range in 2018, but
then again declined in late 2018 to below $50 per BBL as production increases from the United States and other oil producing
countries led to a return of market concern regarding increasing global oil stocks and potential future supply and demand
imbalances. Lower commodity prices reduce our revenues, profitability, and our ability to borrow. We may be unable to obtain
needed capital or financing on satisfactory terPVZKLFKFRXOGOHDGWRDGHFOLQHLQ$QWHUR5HVRXUFHV¶UHVHUYHVDVH[LVWLQJUHVHUYHVDUH
depleted. Lower commodity prices may also reduce the amount of natural gas, NGLs and oil that Antero Resources can produce
economically.
These lower prices have compelled most natural gas and oil producers, including Antero Resources, to reduce the level of
exploration, drilling and production activity and 2019 capital budegets. This will have a significant effect on our capital resources,
liquidity and expected operaWLQJUHVXOWV1DWXUDOJDVDQGRLOSULFHVGLUHFWO\DIIHFW$QWHUR5HVRXUFHV¶SURGXFWLRQ,ISULFHVGHFUHDVH
further, it could reduce our revenues and ability to pay distributions. Sustained reductions in development or production activity in
our areas of operation could lead to reduced utilization of our services.
Due to these and other factors, even if reserves are known to exist in areas served by our assets, producers have chosen, and
may choose in the future, not to develop those reserves. If reductions in development activity result in our inability to maintain the
current levels of throughput on our systems, or our water handling and treatment services, or if reductions in lateral lengths or use less
water in their completions result in a decrease in demand for our water handling and treatment services on a per well basis, those
reductions could reduce our revenue and cash flows and adversely affect our ability to make cash distributions to our unitholders.
Finally, each of the gathering and compression agreement, water services agreement and right of first offer agreement
between us and Antero Resources permit Antero Resources to sell, transfer, convey, assign, grant, or otherwise dispose of dedicated
properties free of the dedication under such agreements, provided that the number of net acres of dedicated properties so disposed of,
when added to the number of net acres of dedicated properties previously disposed of free of the dedication since the respective
effective dates of the agreements, does not exceed the aggregate number of net acres of dedicated properties acquired by Antero
Resources since such effective dates. Accordingly, under certain circumstances, Antero Resources may dispose of a significant
number of net acres of dedicated properties free from dedication without our consent, and we have no control over the timing or extent
of such dispositions. Any such dispositions could adversely affect our business and operating results.
The gathering and compression agreement only includes minimum volume commitments under certain circumstances.
The gathering and compression agreement includes minimum volume commitments only on new high pressure pipelines and
compressor stations that we construct subsequent to our initial public offering in NovembHUDW$QWHUR5HVRXUFHV¶UHTXHVW7KH
high pressure pipelines and compressor stations that existed prior to our initial public offering are not supported by minimum volume
commitments from Antero Resources. Any decrease in the current levels of throughput on our gathering and compression systems
could reduce our revenue and cash flows and adversely affect our ability to make cash distributions to our unitholders.
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We will be required to make substantial capital expenditures to increase our asset base. If we are unable to obtain needed
capital or financing on satisfactory terms, our ability to make cash distributions may be diminished or our financial leverage
could increase.
In order to increase our asset base, we will need to make expansion capital expenditures. If we do not make sufficient or
effective expansion capital expenditures, we will be unable to expand our business operations and, as a result, we will be unable to
raise the level of our future cash distributions. To fund our expansion capital expenditures and investment capital expenditures, we
will be required to use cash from our operations or incur borrowings. Alternatively, we may sell additional common units or other
securities to fund our capital expenditures. Such uses of cash from our operations will reduce cash available for distribution to our
unitholders. Our ability to obtain bank financing or our ability to access the capital markets for future equity or debt offerings may be
OLPLWHGE\RXURU$QWHUR5HVRXUFHV¶ILQDQFLDOFRQGLtion at the time of any such financing or offering and the covenants in our existing
debt agreements, as well as by general economic conditions, contingencies and uncertainties that are beyond our control. Even if we
are successful in obtaining the necessary funds, the terms of such financings could limit our ability to pay distributions to our
unitholders. In addition, incurring additional debt may significantly increase our interest expense and financial leverage, and issuing
additional limited partner interests may result in significant unitholder dilution and would increase the aggregate amount of cash
required to maintain the then current distribution rate, which could materially decrease our ability to pay distributions at the prevailing
distribution rate. Neither Antero Resources, our general partner or any of their respective Affiliates is committed to providing any
direct or indirect support to fund our growth.
Our gathering and compression and water handling and treatment systems are concentrated in the Appalachian Basin,
making us vulnerable to risks associated with operating in one major geographic area.
We rely primarily on revenues generated from gathering and compression and water handling and treatment systems that we
own, which are located in the Marcellus and Utica Shales. As a result of this concentration, we may be disproportionately exposed to
the impact of regional supply and demand factors, delays or interruptions of production from wells in this area caused by
governmental regulation, market limitations or interruption of the compression, processing or transportation of natural gas, NGLs or
oil.
The amount of cash we have available for distribution to our unitholders depends primarily on our cash flows and not solely
on profitability, which may prevent us from making distributions, even during periods in which we record net income.
The amount of cash we have available for distribution depends primarily upon our cash flows and not solely on profitability,
which will be affected by non-cash items. As a result, we may make cash distributions during periods when we record a net loss for
financial accounting purposes, and conversely, we might fail to make cash distributions during periods when we record net income for
financial accounting purposes.
Our construction or purchase of new gathering and compression, processing, water handling and treatment or other assets
may not be completed on schedule, at the budgeted cost or at all, may not operate as designed or at the expected levels, may
not result in revenue increases and may be subject to regulatory, environmental, political, legal and economic risks, all of
which could adversely affect our cash flows, results of operations and financial condition and, as a result, our ability to
distribute cash to our unitholders.
The construction of additions or modifications to our existing systems and the construction or purchase of new assets,
involves numerous regulatory, environmental, political and legal uncertainties beyond our control and may require the expenditure of
significant amounts of capital. Financing may not be available on economically acceptable terms or at all. If we undertake these
projects, we may not be able to complete them on schedule, at the budgeted cost or at all, or they may not operate as designed or at the
expected levels. Moreover, our revenues may not increase immediately upon the expenditure of funds on a particular project. For
instance, the construction of our water treatment facility took longer than planned and to date, the facility has run at reduced operating
rates below the designed capacity and therefore not met certain completion milestones under the terms of the construction contract. In
addition, we may construct facilities to capture anticipated future production growth in an area in which such growth does not
materialize. As a result, new gathering and compression, water handling and treatment or other assets may not be able to attract
enough throughput to achieve our expected investment return, which could adversely affect our results of operations and financial
condition. In addition, the construction of additions to our existing assets may require us to obtain new rights-of-way prior to
constructing new pipelines or facilities. We may be unable to timely obtain such rights-of-way to connect new natural gas supplies to
our existing gathering pipelines or capitalize on other attractive expansion opportunities. Additionally, it may become more expensive
for us to obtain new rights-of-way or to expand or renew existing rights-of-way. If the cost of renewing or obtaining new rights-ofway increases, our cash flows could be adversely affected.
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We may be unable to make attractive acquisitions or successfully integrate acquired businesses, and any inability to do so may
disrupt our business and hinder our ability to grow.
In the future, we may make acquisitions of businesses that complement or expand our current business. We may not be able
to identify attractive acquisition opportunities. Even if we do identify attractive acquisition opportunities, we may not be able to
complete the acquisition or do so on commercially acceptable terms.
The success of any completed acquisition will depend on our ability to effectively integrate the acquired business into our
existing operations. The process of integrating acquired businesses may involve unforeseen difficulties and may require a
disproportionate amount of our managerial and financial resources. In addition, possible future acquisitions may be larger and for
purchase prices significantly higher than those paid for earlier acquisitions. No assurance can be given that we will be able to identify
suitable acquisition opportunities, negotiate acceptable terms, obtain financing for acquisitions on acceptable terms or successfully
acquire identified targets. Our failure to achieve consolidation savings, to integrate the acquired businesses and assets into our
existing operations successfully or to minimize any unforeseen operational difficulties could have a material adverse effect on our
business, results of operations and financial condition and, as a result, our ability to make cash distributions to our unitholders.
In addition, our revolving credit facility and the indenture governing our senior notes impose certain limitations on our ability
to enter into mergers or combination transactions. Our revolving credit facility and the indenture governing our senior notes also limit
our ability to incur certain indebtedness, which could indirectly limit our ability to engage in acquisitions of businesses.
We own a 50% interest in the Joint Venture, which is operated by MarkWest Energy. While we have the ability to influence
certain business decisions affecting the Joint Venture, the success of our investment in the Joint Venture will depend on
0DUN:HVW¶VRSHUDWLRQRIWKH-RLQW9HQWXUH
On February 6, 2017, we entered into the Joint Venture with MarkWest. While we and MarkWest each own a 50% interest
in the Joint Venture, MarkWest is the primary operator of the Joint Venture. Accordingly, we depend on MarkWest for the day-to-day
RSHUDWLRQVRIWKH-RLQW9HQWXUH2XUODFNRIFRQWURORYHUWKH-RLQW9HQWXUH¶VGD\-to-day operations and the associated costs of
operations could result in receiving lower cash distributions from the Joint Venture than currently anticipated, which could reduce our
cash available for distribution to our unitholders. In addition, differences in views among the owners of the Joint Venture could result
in delayed decisions or in failures to agree on significant matters, potentially adversely affecting the business and results of operations
or prospects of the Joint Venture and, in turn, the amount of cash from the Joint Venture operations distributed to us.
If the Joint Venture is not successful or if the Joint Venture does not perform as expected, our future financial performance
may be negatively impacted.
We may be exposed to certain risks in connection with our ownership interest in the Joint Venture, including regulatory,
environmental and litigation risks. If such risks or other anticipated or unanticipated liabilities were to materialize, any desired
benefits of our entry into the Joint Venture may not be fully realized, if at all, and its future financial performance may be negatively
impacted.
In addition, the Joint Venture may result in other difficulties including, among other things:
x

GLYHUVLRQRIRXUPDQDJHPHQW¶VDWWHQWLRQIURPRWKHUEXVLQHVVFRQFHUQV

x

managing regulatory compliance and corporate governance matters;

x

an increase in our indebtedness; and

x

potential environmental or other regulatory compliance matters or liabilities and/or title issues, including certain
liabilities arising from the operation of the Joint Venture assets prior to the closing of the Joint Venture.

InWHUUXSWLRQVLQRSHUDWLRQVDWDQ\RIWKH-RLQW9HQWXUH¶VIDFLOLWLHVPD\DGYHUVHO\DIIHFWLWVRSHUDWLRQVDQGRXUJDWKHULQJDQG
processing and water handling and treatment operations.
The Joint Venture assets consist of processing plants in West Virginia and a one third interest in a fractionator in Ohio (the
³0DUN:HVWIUDFWLRQDWRU´ $Q\VLJQLILFDQWLQWHUUXSWLRQDWWKHVHIDFLOLWLHVZRXOGDGYHUVHO\DIIHFWWKH-RLQW9HQWXUH¶VRSHUDWions.
%HFDXVHDVLJQLILFDQWSRUWLRQRI$QWHUR5HVRXUFHV¶SURGXFWLRQLVSURFHVVed by the Joint Venture, any significant interruption at these
facilities would also adversely affect our midstream operations.
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:HGRQRWRSHUDWHWKH0DUN:HVWIUDFWLRQDWRUDQGWKHRSHUDWLRQVRIWKH-RLQW9HQWXUH¶VSURFHVVLQJIDFLOLWLHVDQGWKH
MarkWest fractionator could be partially or completely shut down, temporarily or permanently, as the result of circumstances not
within its control, such as:
x

unscheduled turnarounds or catastrophic events, including damages to facilities, related equipment and surrounding
properties caused by earthquakes, tornadoes, hurricanes, floods, fires, severe weather, explosions and other natural
disasters;

x

restrictions imposed by governmental authorities or court proceedings;

x

labor difficulties that result in a work stoppage or slowdown;

x

DGLVUXSWLRQLQWKHVXSSO\RIJDVWRWKH-RLQW9HQWXUH¶VSURFHVVLQJDQGIUDFWLRQDWLRQSODQWVDQGDVVRFLDWHGIDFLOLWLHV

x

GLVUXSWLRQLQWKHVXSSO\RISRZHUZDWHUDQGRWKHUUHVRXUFHVQHFHVVDU\WRRSHUDWHWKH-RLQW9HQWXUH¶VIDFLOLWLHV

x

GDPDJHWRWKH-RLQW9HQWXUH¶VIDFLOLWLHVUHVXOWLQJIURPJDVWKDWGRQRWFRPSO\ZLWKDSSOLFDEOHVSHFLILFDWLRQVDQG

x

inadequate fractionation capacity or market access to support production volumes, including lack of availability of rail
cars, barges, pipeline capacity, or market constraints, including reduced demand or limited markets for certain NGL
products.

,QDGGLWLRQ0DUN:HVW¶VIUDFWLRQDWLRQRSHUDWLRQVLQWKH0DUFHOOXVDQG8WLFDUHJLRQVDUHLQWHJUDWHGDQGDVDUHVXOWLWLV
possible that an interrXSWLRQRIWKHVHRSHUDWLRQVLQRWKHUUHJLRQVPD\LPSDFWRSHUDWLRQVLQWKHUHJLRQVLQZKLFKWKH-RLQW9HQWXUH¶V
facilities are located.
,IDGGLWLRQDOWDNHDZD\SLSHOLQHVXQGHUFRQVWUXFWLRQRURWKHUSLSHOLQHSURMHFWVDUHQRWFRPSOHWHG$QWHUR5HVRXUFHV¶DQG
cRUUHVSRQGLQJO\WKH3DUWQHUVKLS¶VIXWXUHJURZWKPD\EHOLPLWHG
Antero Resources has secured sufficient long-term firm takeaway capacity in each of its core operating areas to accommodate
its current development plans, including through major pipelines that are in existence or currently under construction and through
third-party trucking services; however, any failure of any pipeline under construction to be completed, any unavailability of existing
takeaway pipelines or the failure of any third party to perform under its service contracts, could cause Antero Resources to curtail its
future development and production plans. Sustained reductions in development or production activity in our areas of operation could
lead to reduced demand for our services, which could adversely affect our operating margin, cash flows and ability to make cash
distributions to our unitholders.
Recent action and the possibility of future action on trade by U.S. and foreign governments has increased the costs of certain
equipment and materials used in the construction of our assets and has created uncertainty in global markets, which may
adversely affect our income from operations and cash flows.

26

The construction of gathering pipelines, compressor stations, processing and fractionation facilities and water handling and
treatment assets is subject to construction cost overruns due to costs and availability of equipment and materials such as steel. If third
party providers of steel products essential to our capital improvements and additions are unable to obtain raw materials, including
steel, at historical prices, they may raise the price we pay for such products. On March 8, 2018, the President of the United States
issued two proclamations directing the imposition of ad valorem tariffs of 25 percent on certain imported steel products and 10 percent
on certain imported aluminum products, with limited exceptions. On May 31, 2018, the U.S. announced that it would also impose steel
and aluminum tariffs on Canada, Mexico, and the 28 member countries of the European Union. The Canada and Mexico tariffs are
left in place under the revised free trade agreement reached in late 2018 among the United States, Canada, and Mexico, although the
agreement has not yet been ratified. In addition, Argentina, Australia, Brazil, and South Korea implemented measures to address the
impairment to U.S. national security attributable to steel and aluminum imports that were deemed satisfactory to the United States. As
a result, imports of steel and/or aluminum from these countries have been exempted from the imposition of tariff-based remedies, but,
with the exception of Australia, the United States has implemented quantitative restrictions in the form of absolute quotas, meaning
that imports in excess of the allotted quota will be disallowed. Effective August 13, 2018, the United States announced that it would
impose a 50 percent ad valorem tariff on steel articles imported from Turkey. On August 29, 2018, the President authorized the
Department of Commerce to provide targeted relief, in response to specific requests from affected domestic parties, from the steel
and/or aluminum quotas on imports from South Korea, Brazil, and Argentina. Following these proclamations, domestic prices for
steel have risen and are expected to continue to rise. These price increases may result in increased costs associated with the continued
build-out of our assets, as well as projects under development. Because we generate substantially all of our revenue under agreements
with Antero Resources that provide for fixed-fee structures, we will generally be unable to pass these cost increases along to our
customers, and our income from operations and cash flows may be adversely affected.
A shortage of equipment and skilled labor in the Appalachian Basin could reduce equipment availability and labor
productivity and increase labor costs, which could have a material adverse effect on our business and results of operations.
Gathering and compression and water handling and treatment services require special equipment and laborers skilled in
multiple disciplines, such as equipment operators, mechanics and engineers, among others. The employees supporting our operations
are employees of Antero Resources. If Antero Resources experiences shortages of skilled labor or there is a lack of necessary
equipment in the Appalachian Basin in the future, our allocation of labor costs and overall productivity could be materially and
adversely affected. If our allocation labor prices increase or if Antero Resources experiences materially increased health and benefit
costs for employees, our results of operations could be materially and adversely affected.
If third-party pipelines or other midstream facilities interconnected to our gathering and compression systems become
partially or fully unavailable, our operating margin, cash flows and ability to make cash distributions to our unitholders could
be adversely affected.
Our gathering and compression assets connect to other pipelines or facilities owned and operated by unaffiliated third parties.
The continuing operation of third-party pipelines, compressor stations and other midstream facilities is not within our control. These
pipelines, plants and other midstream facilities may become unavailable because of testing, turnarounds, line repair, maintenance,
reduced operating pressure, lack of operating capacity, regulatory requirements and curtailments of receipt or deliveries due to
insufficient capacity or because of damage from severe weather conditions or other operational issues. In addition, if the costs to us to
access and transport on these third-party pipelines significantly increase, our profitability could be reduced. If any such increase in
costs occurs or if any of these pipelines or other midstream facilities become unable to receive or transport natural gas, our operating
margin, cash flows and ability to make cash distributions to our unitholders could be adversely affected.
Our exposure to commodity price risk may change over time.
We currently generate all of our revenues pursuant to fee-based contracts under which we are paid based on the volumes of
natural gas that we gather and compress and water that we handle and treat, rather than the underlying value of the commodity.
Consequently, our existing operations and cash flows have little direct exposure to commodity price risk. Although we intend to enter
into similar fee-based contracts with new customers in the future, our efforts to negotiate such contractual terms may not be
successful. In addition, we may acquire or develop additional midstream assets in a manner that increases our exposure to commodity
price risk. Future exposure to the volatility of natural gas, NGL and oil prices, especially in light of the recent declines, could have a
material adverse effect on our business, results of operations and financial condition and, as a result, our ability to make cash
distributions to our unitholders.
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Restrictions in our existing and future debt agreements could adversely affect our business, financial condition, results of
operations and ability to make quarterly cash distributions to our unitholders.
Our revolving credit facility limits our ability to, among other things:
x

incur or guarantee additional debt;

x

redeem or repurchase units or make distributions under certain circumstances;

x

make certain investments and acquisitions;

x

incur certain liens or permit them to exist;

x

enter into certain types of transactions with affiliates;

x

merge or consolidate with another company; and

x

transfer, sell or otherwise dispose of assets.

The indenture governing our senior notes contains similar restrictive covenants. In addition, our revolving credit facility also
contains covenants requiring us to maintain certain financial ratios. Our ability to meet those financial ratios and tests can be affected
by events beyond our control, and we cannot assure you that we will meet any such ratios and tests. Additionally, we may not be able
to borrow the full amount of commitments under our revolving credit facility if doing so would cause us to not meet a financial
covenant.
The provisions of our revolving credit facility and the indenture governing our senior notes may affect our ability to obtain
future financing and pursue attractive business opportunities and our flexibility in planning for, and reacting to, changes in business
conditions. In addition, a failure to comply with the provisions of our revolving credit facility or the indenture governing our senior
notes could result in a default or an event of default that could enable our lenders or noteholders to declare the outstanding principal of
that debt, together with accrued and unpaid interest, to be immediately due and payable. If the payment of our debt is accelerated, our
assets may be insufficient to repay such debt in full, and our unitholders could experience a partial or total loss of their investment.
3OHDVHUHDG³,WHP0DQDJHPHQW¶V'LVFXVVLon and Analysis of Financial Condition and Results of Operations²Liquidity and
&DSLWDO5HVRXUFHV´
If our assets become subject to FERC regulation or federal, state or local regulations or policies change, or if we fail to comply
with market behavior rules, our financial condition, results of operations and cash flows could be materially and adversely
affected.
Our gathering and transportation operations are exempt from regulation by the FERC, under the NGA. Section 1(b) of the
NGA, exempts natural gas gathering facilities from regulation by the FERC under the NGA. Although the FERC has not made any
formal determinations with respect to any of our facilities, we believe that the natural gas pipelines in our gathering systems meet the
traditional tests the FERC has used to establish whether a pipeline is a gathering pipeline not subject to FERC jurisdiction. The
distinction between FERC- regulated transmission services and federally unregulated gathering services, however, has been the
subject of substantial litigation, and the FERC determines whether facilities are gathering facilities on a case-by-case basis, so the
classification and regulation of our gathering facilities may be subject to change based on future determinations by the FERC, the
courts, or Congress. If the FERC were to consider the status of an individual facility and determine that the facility or services
provided by it are not exempt from FERC regulation under the NGA, the rates for, and terms and conditions of, services provided by
such facility would be subject to regulation by the FERC under the NGA or the NGPA. Such regulation could decrease revenue,
increase operating costs, and, depending upon the facility in question, could adversely affect our results of operations and cash flows.
State regulation of natural gas gathering facilities and intrastate transportation pipelines generally includes various safety,
environmental and, in some circumstances, nondiscriminatory take and common purchaser requirements, as well as complaint-based
rate regulation. Other state regulations may not directly apply to our business, but may nonetheless affect the availability of natural
gas for purchase, compression and sale.
Moreover, FERC regulations indirectly impact our businesses and the markets for products derived from these businesses.
7KH)(5&¶VSROLFLHVDQGSUDFWLFHVDFURVVWKHUDQJHRILWVQDWXUDOJDVUHJXODWRU\DFWLYLWLHVLQFOXGLQJIRUH[DPSOHLWVSROLcies on open

28

access transportation, market manipulation, ratemaking, gas quality, capacity release and market center promotion, indirectly affect
the intrastate natural gas market. Should we fail to comply with any applicable FERC administered statutes, rules, regulations and
orders, we could be subject to substantial penalties and fines, which could have a material adverse effect on our results of operations
and cash flows. The FERC has civil penalty authority under the NGA and NGPA to impose penalties for current violations of up to
$1,265,500 per day for each violation and disgorgement of profits associated with any violation.
)RUPRUHLQIRUPDWLRQUHJDUGLQJIHGHUDODQGVWDWHUHJXODWLRQRIRXURSHUDWLRQVSOHDVHUHDG³%XVLQHVV²Regulation of
2SHUDWLRQV´
Increased regulation of hydraulic fracturing could result in reductions or delays in natural gas, NGLs and oil production by
our customers, which could reduce the throughput on our gathering and compression systems and the number of wells for
which we provide water handling and treatment services, which could adversely impact our revenues.
$OORI$QWHUR5HVRXUFHV¶QDWXUDOJDV1*/VDQGRLOSURGXFWLRQLVGHYHORSHGIURPXQFRQYHQWLRQDOVRXUFHVVXFKDVVKDOH
formations. These reservoirs require hydraulic fracturing completion processes to release the liquids and natural gas from the rock so
it can flow through casing to the surface. Hydraulic fracturing is a well stimulation process that utilizes large volumes of water and
sand (or other proppant) combined with fracturing chemical additives that are pumped at high pressure to crack open previously
impenetrable rock to release hydrocarbons. Hydraulic fracturing is typically regulated by state oil and gas commissions and similar
agencies, but the EPA has asserted federal regulatory authority pursuant to the SDWA over certain hydraulic fracturing activities
involving the use of diesel fuels and issued permitting guidance in February 2014 regarding such activities. Also, in May 2014, the
EPA proposed rules under the Toxic Substances Control Act to require companies to disclose information regarding the chemicals
used in hydraulic fracturing; however, to date, no further action has been taken on the proposal. In addition, the EPA finalized rules in
June 2016 that prohibit the discharge of wastewater from hydraulic fracturing operations to publicly owned wastewater treatment
plants.
Certain governmental reviews have been conducted or are underway that focus on environmental aspects of hydraulic
fracturing practices. For example, in December 2016, the EPA released its final report on the potential impacts of hydraulic fracturing
RQGULQNLQJZDWHUUHVRXUFHV7KHILQDOUHSRUWFRQFOXGHGWKDW³ZDWHUF\FOH´DFWLYLWLHVDVVRFLDWHGZLWKK\GUDXOLFIUDFWXULQJPay impact
GULQNLQJZDWHUUHVRXUFHV³XQGHUVRPHFLUFXPVWDQFHV´QRWLQJWKDWWKHIROORZLQJK\GUDXOLFIUDcturing water cycle activities and localor regional-scale factors are more likely than others to result in more frequent or more severe impacts: water withdrawals for
fracturing in times or areas of low water availability; surface spills during the management of fracturing fluids, chemicals or produced
water; injection of fracturing fluids into wells with inadequate mechanical integrity; injection of fracturing fluids directly into
groundwater resources; discharge of inadequately treated fracturing wastewater to surface waters; and disposal or storage of fracturing
wastewater in unlined pits. Because the report did not find a direct link between hydraulic fracturing itself and contamination of
groundwater resources, this years-long study report does not appear to provide any basis for further regulation of hydraulic fracturing
at the federal level.
In addition, Congress has from time to time considered legislation to provide for federal regulation of hydraulic fracturing
under the SDWA and to require disclosure of the chemicals used in the hydraulic fracturing process. At the state level, several states
have adopted or are considering legal requirements that could impose more stringent permitting, disclosure, and well construction
requirements on hydraulic fracturing activities. At the state level, several states have adopted or are considering adopting regulations
that could impose more stringent disclosure and/or well construction requirements on hydraulic fracturing operations. For example, in
July 2015, the Ohio Department of Natural Resources issued final rules for horizontal drilling well-pad construction. The Ohio
legislature has also adopted laws requiring oil and natural gas operators to disclose chemical ingredients used to hydraulically fracture
wells and to conduct pre-drilling baseline water quality sampling of certain water wells near a proposed horizontal well. Local
governments also may seek to adopt ordinances within their jurisdictions regulating the time, place and manner of drilling activities in
general or hydraulic fracturing activities in particular.
Antero Midstream cannot predict whether any such legislation will ever be enacted and if so, what its provisions would be. If
additional levels of regulation and permits were required through the adoption of new laws and regulations at the federal, state or local
level, that could lead to delays, increased operating costs and process prohibitions that could reduce the volumes of liquids and natural
gas that move through our gathering systems or reduce the number of wells drilled and completed that require fresh water for
hydraulic fracturing activities, which in turn could materially adversely affect our revenues and results of operations.
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2LODQGQDWXUDOJDVSURGXFHUV¶RSHUDWLRQVHVSHFially those using hydraulic fracturing, are substantially dependent on the
availability of water. Restrictions on the ability to obtain water may incentivize water recycling efforts by oil and natural gas
producers, which would decrease the demand for our fresh water delivery services.
2XUEXVLQHVVLQFOXGHVIUHVKZDWHUGHOLYHU\IRUXVHLQRXUFXVWRPHUV¶QDWXUDOJDV1*/DQGRLOH[SORUDWLRQDQGSURGXFWLRQ
activities. Water is an essential component of natural gas, NGL and oil production during the drilling, and in particular, the hydraulic
fracturing process. We depend on Antero Resources to source the fresh water we deliver. The availability of Antero ResourceV¶ZDWHU
supply may be limited due to reasons such as prolonged drought. Some state and local governmental authorities have begun
restricting the use of water subject to their jurisdiction for hydraulic fracturing to ensure adequate local water supply. Any such
decrease in the demand for water handling and treatment services would adversely affect our business and results of operations.
We or any third-party customers may incur significant liability under, or costs and expenditures to comply with,
environmental and occupational health and workplace safety regulations, which are complex and subject to frequent change.
As an owner, lessee or operator of gathering pipelines and compressor stations, we are subject to various stringent federal,
state, provincial and local laws and regulations relating to the discharge of materials into, and protection of, the environment.
Numerous governmental authorities, such as the EPA and analogous state agencies, have the power to enforce compliance with these
laws and regulations and the permits issued under them, oftentimes requiring difficult and costly response actions. These laws and
UHJXODWLRQVPD\LPSRVHYDULRXVREOLJDWLRQVWKDWDUHDSSOLFDEOHWRRXUDQGRXUFXVWRPHU¶VRSHUDWLRQVLQFOXGLQJWKHDFTXLVLWLRn of
permits to conduct regulated activities, the incurrence of capital or operating expenditures to limit or prevent releases of materials
IURPRXURURXUFXVWRPHUV¶RSHUDWLRQVWKHLPSRVLWLRQRIVSHFLILFVWDQGDUGVDGGUHVVLQJZRUNHUSURWHFWLRQDQGWKHLPSRVLWLRQof
substantial liabilities and remedial obligations for pollution or contamination resulting from RXUDQGRXUFXVWRPHU¶VRSHUDWLRQV
Failure to comply with these laws, regulations and permits may result in joint and several, strict liability and the assessment of
administrative, civil and criminal penalties, the imposition of remedial obligations, and the issuance of injunctions limiting or
preventing some or all of our operations. Private parties, including the owners of the properties through which our gathering systems
pass and facilities where wastes resulting from our operations are taken for reclamation or disposal, may also have the right to pursue
legal actions to enforce compliance, as well as to seek damages for non-compliance, with environmental laws and regulations or for
personal injury or property damage. We may not be able to recover all or any of these costs from insurance. In addition, we may
experience a delay in obtaining or be unable to obtain required permits, which may cause us to lose potential and current customers,
interrupt our operations and limit our growth and revenues, which in turn could affect our profitability. There is no assurance that
changes in or additions to public policy regarding the protection of the environment will not have a significant impact on our
operations and profitability. For example, in June 2016, the EPA finalized rules under the federal Clean Air Act regarding criteria for
aggregating multiple sites into a single source for air-quality permitting purposes applicable to the oil and gas industry. This rule
could cause small facilities (such as tank batteries and compressor stations), on an aggregate basis, to be deemed a major source,
thereby triggering more stringent air permitting requirements, which in turn could result in operational delays or require us to install
costly pollution control equipment.
Our operations also pose risks of environmental liability due to leakage, migration, releases or spills from our operations to
surface or subsurface soils, surface water or groundwater. Certain environmental laws impose strict as well as joint and several
liability for costs required to remediate and restore sites where hazardous substances, hydrocarbons, or solid wastes have been stored
or released. We may be required to remediate contaminated properties currently or formerly operated by us or facilities of third
parties that received waste generated by our operations regardless of whether such contamination resulted from the conduct of others
or from consequences of our own actions that were in compliance with all applicable laws at the time those actions were taken. In
addition, claims for damages to persons or property, including natural resources, may result from the environmental, health and safety
impacts of our operations. Moreover, public interest in the protection of the environment has increased dramatically in recent years.
The trend of more expansive and stringent environmental legislation and regulations applied to the crude oil and natural gas industry
could continue, resulting in increased costs of doing business and consequently afIHFWLQJSURILWDELOLW\3OHDVHUHDG³%XVLQHVV²
5HJXODWLRQRI(QYLURQPHQWDODQG2FFXSDWLRQDO6DIHW\DQG+HDOWK0DWWHUV´IRUPRUHLQIRUPDWLRQ
6WULFWHUUHJXODWLRQRIZDVWHVJHQHUDWHGGXULQJRXURURXUFXVWRPHUV¶RSHUDWLRQVRUWKHLQWURGXFWLRQRIKD]DUGRXVQRn-exempt
waste to our Antero Clearwater Facility, could result in liability under, or costs and expenditures to comply with,
environmental laws and regulations governing the handling, storage, treatment and disposal of solid and hazardous wastes,
and the permits issued under them.
2XUDQG$QWHUR5HVRXUFHV¶RSHUDWLRQVJHQHUDWHVROLGZDVWHVLQFOXGLQJVRPHKD]DUGRXVZDVWHVWKDWDUHVXEMHFWWR5&5$
and comparable state laws, which impose requirements for the handling, storage, treatment and disposal of hazardous waste. RCRA
currently exempts many natural gas gathering and field processing wastes from classification as hazardous waste. Specifically, RCRA
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excludes from the definition of hazardous waste produced waters and other wastes intrinsically associated with the exploration,
development, or production of crude oil and natural gas, including residual constituents derived from those exempt wastes. However,
these oil and gas exploration and production wastes may still be regulated under state solid waste laws and regulations, and it is
possible that certain oil and natural gas exploration and production wastes now classified as exploration and production-exempt
non-hazardous waste could be classified as hazardous waste in the future. For example, in December 2016, the EPA and
HQYLURQPHQWDOJURXSVHQWHUHGLQWRDFRQVHQWGHFUHHWRDGGUHVV(3$¶VDOOHJHGIDLOXUHWRWLPHO\DVVHVVLWV5&5$6XEWLWOH'FULWeria
regulations exempting certain exploration and production related oil and gas wastes from regulation as hazardous wastes under RCRA.
The consent decree requires EPA to propose a rulemaking no later than March 15, 2019 for revision of certain Subtitle D criteria
regulations pertaining to oil and gas wastes or to sign a determination that revision of the regulations is not necessary. Stricter
UHJXODWLRQRIZDVWHVJHQHUDWHGGXULQJRXURURXUFXVWRPHUV¶RSHUDWLRQVFRXOGUHVXOWLQLQFUHDVHGFRVWVIRURXURSHUDWLRQVRUthe
operations of our customers, which could in turn reduce demand for our services and adversely affect our business.
The Antero Clearwater Facility and adjacent Antero Landfill operate pursuant to West Virginia DEP permits for the
management of stormwater and wastewater and the disposal and management of solid waste. The produced water, flowback water,
and other waste associated with shale development treated at the Antero Clearwater Facility are exempt from RCRA hazardous waste
regulations. Likewise, the input (residual salt derived from the wastewater treated at the Antero Clearwater Facility) and output
(leachate derived from precipitation run-off contacting the non-hazardous salt) to and from the Antero Landfill also qualify as
exploration and production-exempt non-hazardous wastes because they derive from non-hazardous exempt material. However, in the
event that hazardous non-exempt waste streams are introduced to and mix with the exempt waste at the Antero Clearwater Facility, or
if we otherwise fail to handle or treat such exempt materials pursuant to our West Virginia DEP permits, we may be subject to
penalties and/or corrective action measures.
&OLPDWHFKDQJHODZVDQGUHJXODWLRQVUHVWULFWLQJHPLVVLRQVRI³JUHHQKRXVHJDVHV´FRXOGUHVXOWLQLQFUHDVHGRSHUDWLQJFRVWVDQG
reduced demand for the natural gas that we gather while potential physical effects of climate change could disrupt Antero
5HVRXUFHV¶SURGXFWLRQDQGFDXVHLWWRLQFXUVLJQLILFDQWFRVWVLQSUHSDULQJIRURUUHVSRQGLQJWRWKRVHHIIHFWV
In response to findings that emissions of carbon dioxide, methane and other GHGs present an endangerment to public health
and the environment, the EPA has adopted regulations under existing provisions of the federal Clean Air Act that, among other things,
establish PSD construction and Title V operating permit reviews for certain large stationary sources that are already potential major
sources of certain principal, or criteria, pollutant emissions. Facilities required to obtain PSD permits for their GHG emissions also
ZLOOEHUHTXLUHGWRPHHW³EHVWDYDLODEOHFRQWUROWHFKQRORJ\´VWDQGDUGVWKDWZLOOEH established by the states or, in some cases, by the
EPA for those emissions. These EPA rules could adversely affect our operations and restrict or delay our ability to obtain air permits
for new or modified sources. In addition, the EPA has adopted rules requiring the monitoring and reporting of GHG emissions from
specified onshore and offshore oil and gas production sources in the United States on an annual basis, which include certain of our
operations. For example, in December 2015, the EPA finalized rules that added new sources to the scope of the GHG monitoring and
reporting rule. These new sources include gathering and boosting facilities, as well as completions and workovers of hydraulically
fractured wells. The revisions also include the addition of well identification reporting requirements for certain facilities. These
FKDQJHVWR(3$¶V*+*HPLVVLRQVUHSRUWLQJUXOHFRXOGUHVXOWLQLQFUHDVHGFRPSOLDQFHFRVWV
In June 2016, the EPA finalized new regulations, known as Subpart OOOOa, that establish emission standards for methane
and volatile organic compounds from new and modified oil and natural gas production and natural gas processing and transmission
IDFLOLWLHV7KH(3$¶VUXOHSDFNDJHLQFOXGHVILUVW-time standards to address emissions of methane from equipment and processes across
the source category, including hydraulically fractured oil and natural gas well completions. In addition, the rule package extends
H[LVWLQJ92&VWDQGDUGVXQGHUWKH(3$¶V6XESDUW2222WRLQFOXGHSUHYLRXVO\XQUHJXODWHd equipment within the oil and natural gas
source category. In June 2017, the EPA proposed to delay implementation of the 2016 methane rule, but in July 2017, the U.S. Court
of Appeals for the District of Columbia Circuit ruled that such a stay was unlawful. In September 2018, the EPA proposed
DPHQGPHQWVWRWKHVWDQGDUGVWKDWZRXOGUHOD[WKHUXOH¶VIXJLWLYHHPLVVLRQVPRQLWRULQJUHTXLUHPHQWVDQGH[SDQGH[FHSWLRQV to
pneumatic pump requirements, among other changes. Various industry and environmental groups separately challenged both the
PHWKDQHUHTXLUHPHQWVDQGWKH(3$¶VDWWHPSWVWRGHOD\LPSOHPHQWDWLRQRIWKHUXOHV,QDGGLWLRQLQ$SULOVHYHUDOVWDWHV filed a
lawsuit that seeks to compel the EPA to issue methane performance standards for existing sources in the oil and natural gas source
FDWHJRU\$VDUHVXOWRIWKHVHGHYHORSPHQWVVXEVWDQWLDOXQFHUWDLQW\H[LVWVZLWKUHVSHFWWRLPSOHPHQWDWLRQRIWKH(3$¶V methane
rule. However, given the long-term trend toward increasing regulation, future federal GHG regulations of the oil and gas industry
remain a possibility, and several states, including West Virginia and Ohio, have separately imposed their own regulations on methane
emissions from oil and gas production activities.
While Congress has from time to time considered legislation to reduce emissions of GHGs, there has been significant activity
in the form of federal legislation in recent years. In the absence of such federal climate legislation, a number of state and regional
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efforts have emerged that are aimed at tracking and/or reducing GHG emissions by means of cap and trade programs that typically
require major sources of GHG emissions, such as electric power plants, to acquire and surrender emission allowances in return for
emitting those GHGs. Although it is not possible at this time to predict how legislation or new regulations that may be adopted to
address GHG emissions would impact our business, any such future laws and regulations imposing reporting obligations on, or
limiting emissions of GHGs from, our equipment and operations could require us to incur costs to reduce emissions of GHGs
associated with our operations. Substantial limitations on GHG emissions could also adversely affect demand for the oil and natural
gas Antero Resources produces and lower the value of its reserves. Depending on the severity of any such limitations, the effect on the
value of Antero Resources reserves could be significant.
On an international level, the United States is one of almost 200 nations that, in December 2015, agreed to an international
climate change agreement in Paris, France, that calls for countries to set their own GHG emissions targets and be transparent about the
measures each country will use to achieve its GHG emissions targets (³3DULV$JUHHPHQW´ 7KH3DULV$JUHHPHQWZDVVLJQHGE\WKH
United States in April 2016 and entered into force on November 4, 2016; however, the Paris Agreement does not impose any binding
obligations on its participants. In August 2017, the U.S. Department of State officially informed the United Nations of the United
6WDWHV¶LQWHQWWRZLWKGUDZIURPWKH3DULV$JUHHPHQW7KH3DULV$JUHHPHQWSURYLGHVIRUDIRXU-year exit process beginning when it
took effect in November 2016, which would result in an effective H[LWGDWHRI1RYHPEHU7KH8QLWHG6WDWHV¶DGKHUHQFHWRWKH
exit process and/or the terms on which the United States may reenter the Paris Agreement or a separately negotiated agreement are
unclear at this time.
Notwithstanding potential risks related to climate change, the International Energy Agency estimates that oil and gas will
continue to represent a major share of global energy use through 2040, and other private sector studies project continued growth in
demand for the next two decades. However, recent activism directed at shifting funding away from companies with energy-related
assets could result in limitations or restrictions on certain sources of funding for the energy sector. Moreover, activist shareholders
have introduced proposals that may seek to force companies to adopt aggressive emission reduction targets or to shift away from more
carbon-intensive activities. While we cannot predict the outcomes of such proposals, they could ultimately make it more difficult to
engage in exploration and production activities. Finally, it should be noted that a number of scientists have concluded that increasing
FRQFHQWUDWLRQVRI*+*VLQWKH(DUWK¶VDWPRVSKHUHPD\SURGXFHFOLPDWHFKDQJHVWKDWKDYHVLJQLILFDQWSK\VLFDOHIIHFWVVXFKDV
increased frequency and severity of storms, floods, droughts, and other extreme climatic events; if any such effects were to occur, they
have the potential to cause physical damage to our assets or affect the availability of water and thus could have an adverse effect on
our exploration and production operations.
We may incur significant costs and liabilities as a result of pipeline integrity management program testing and any related
pipeline repair or preventative or remedial measures.
The United States Department of Transportation, or DOT, has adopted regulations requiring pipeline operators to develop
LQWHJULW\PDQDJHPHQWSURJUDPVIRUWUDQVSRUWDWLRQSLSHOLQHVORFDWHGZKHUHDOHDNRUUXSWXUHFRXOGGRWKHPRVWKDUPLQ³KLJK
FRQVHTXHQFHDUHDV´7KHUHJXODWLRQVUHTXLUHoperators to:
x

perform ongoing assessments of pipeline integrity;

x

identify and characterize applicable threats to pipeline segments that could impact a high consequence area;

x

improve data collection, integration and analysis;

x

repair and remediate the pipeline as necessary; and

x

implement preventive and mitigating actions.

The Pipeline Safety, Regulatory Certainty and Job Creation Act of 2011, or the 2011 Pipeline Safety Act, among other
things, increased the maximum civil penalty for pipeline safety violations and directed the Secretary of Transportation to promulgate
rules or standards relating to expanded integrity management requirements, automatic or remote-controlled valve use, excess flow
valve use, leak detection system installation and testing to confirm the material strength of pipe operating above 30% of specified
minimum yield strength in high consequence areas. Consistent with the 2011 Pipeline Safety Act, the Pipelines and Hazardous
Materials Safety Administration, or PHMSA, finalized rules consistent with the signed act that increased the maximum administrative
civil penalties for violations of the pipeline safety laws and regulations to $200,000 per violation per day, with a maximum of
$2,000,000 for a related series of violations. In April 2017, those maximum civil penalties were increased to $209,002 and
$2,090,022, respectively, to account for inflation. Should our operations fail to comply with DOT or comparable state regulations, we
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could be subject to substantial penalties and fines. Additionally, in May 2011, PHMSA published a final rule adding reporting
obligations and integrity management standards to certain rural low-stress hazardous liquid pipelines that were not previously
regulated in such manner.
In June 2016, the President of the United States signed into law important new legislation entitled Protecting our
Infrastructure of Pipelines and Enhancing Safety Act of 2016, or the PIPES Act. The PIPES Act reauthorizes PHMSA through 2019,
and facilitates greater pipeline safety by providing PHMSA with emergency order authority, including authority to issue prohibitions
and safety measures on owners and operators of gas or hazardous liquid pipeline facilities to address imminent hazards, without prior
notice or an opportunity for a hearing, as well as enhanced release reporting requirements, requiring a review of both natural gas and
hazardous liquid integrity management programs, and mandating the creation of a working group to consider the development of an
information-sharing system related to integrity risk analyses. The PIPES Act also requires that PHMSA publish periodic updates on
the status of those mandates outstanding from 2011 Pipeline Safety Act, of which approximately nine remain to be completed. The
mandates yet to be acted upon include requiring certain shut-off valves on transmission lines, mapping all high consequence areas, and
requiring pipeline owners or operators to reconfirm their MAOP as expeditiously as economically feasible.
PHMSA regularly revises its pipeline safety regulations. For example, in March 2015, PHMSA finalized new rules
applicable to gas and hazardous liquid pipelines that, among other changes, impose new post-construction inspections, welding, gas
component pressure testing requirements, as well as requirements for calculating pressure reductions for immediate repairs on liquid
pipelines. More recently, in January 2017, PHMSA finalized regulations for hazardous liquid pipelines that significantly extend and
expand the reach of certain PHMSA integrity management requirements (i.e., periodic assessments, leak detection and repairs)
UHJDUGOHVVRIWKHSLSHOLQH¶VSUR[LPLW\WRDKLJKFRQVHTXHQFHDUHD7KHILQDOUXOHDOVRLPSRVHVQHZUHSRUWLQJUHTXLUHPHQWVIRr certain
unregulated pipelines, including all hazardous liquid gathering lines. However, implementation of this rule was delayed as a result of
the change in U.S. Presidential Administrations, and the final rule is not expected to be published in the Federal Register until the first
half of 2019. Separately, in March 2017, new PHMSA rules related to gas and hazardous liquid pipeline accident reporting, control
room personnel training requirements, personnel drug and alcohol testing, and incorporating consensus standards by reference for
integrity management issues such as in-line inspection and stress corrosion cracking direct assessment became effective. Additional
future regulatory action expanding PHMSA jurisdiction and imposing stricter integrity management requirements is likely. For
example, in May 2016, PHMSA proposed rules that would, if adopted, impose more stringent requirements for certain gas
WUDQVPLVVLRQDQGJDWKHULQJSLSHOLQHV$PRQJRWKHUWKLQJVWKHSURSRVHGUXOHPDNLQJZRXOGH[WHQGFHUWDLQRI3+06$¶VFXUUHQW
regulatory safety SURJUDPVIRUJDVSLSHOLQHVEH\RQG³KLJKFRQVHTXHQFHDUHDV´WRFRYHUJDVSLSHOLQHVIRXQGLQQHZO\GHILQHG
³PRGHUDWHFRQVHTXHQFHDUHDV´WKDWFRQWDLQDVIHZDVGZHOOLQJVZLWKLQWKHSRWHQWLDOLPSDFWDUHDDQGZRXOGDOVRUHTXLUHJDVSipelines
installed before 1970 that are currently exempted from certain pressure testing obligations to be tested to determine their MAOP.
Other new requirements proposed by PHMSA under the rulemaking would require pipeline operators to: report to PHMSA in the
event of certain MAOP exceedances; strengthen PHMSA integrity management requirements; consider seismicity in evaluating
threats to a pipeline; conduct hydrostatic testing for all pipeline segments manufactured using longitudinal seam welds; and use more
detailed guidance from PHMSA in the selection of assessment methods to inspect pipelines. The proposed rulemaking also seeks to
impose a number of requirements on gathering lines. PHMSA has announced its intention to divide the proposed rule into three parts
and issue three separate final rulemakings in 2019. Part I is expected to address the expansion of risk assessment and MAOP
requirements (expected issuance in March 2019); Part II is expected to address the expansion of integrity management program
regulations (expected issuance in June 2019); and Part III is expected to expand the regulation of gas gathering lines (expected
issuance in August 2019). The adoption of these and other laws or regulations that apply more comprehensive or stringent safety
standards could require us to install new or modified safety controls, pursue new capital projects, or conduct maintenance programs on
an accelerated basis, all of which could require us to incur increased operational costs that could be significant. While we cannot
predict the outcome of legislative or regulatory initiatives, such legislative and regulatory changes could have a material effect on our
FDVKIORZ3OHDVHUHDG³%XVLQHVV²3LSHOLQH6DIHW\5HJXODWLRQ´IRUPRUHLQIRUPDWLRQ
Our business involves many hazards and operational risks, some of which may not be fully covered by insurance. The
occurrence of a significant accident or other event that is not fully insured could curtail our operations and have a material
adverse effect on our ability to distribute cash and, accordingly, the market price for our common units.
Our operations are subject to all of the hazards associated with the provision, gathering and compression of natural gas,
NGLs and oil, and water handling and treatment services, including:
x

unintended breach of impoundment and downstream flooding, release of invasive species or aquatic pathogens,
hazardous spills near intake points, trucking collision, vandalism, excessive road damage or bridge collapse and
unauthorized access or use of automation controls;
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x

damage to pipelines, compressor stations, pump stations, impoundments, related equipment and surrounding properties
caused by natural disasters, acts of terrorism and acts of third parties;

x

damage from construction, farm and utility equipment as well as other subsurface activity (for example, mine
subsidence);

x

leaks of natural gas, NGLs or oil or losses of natural gas, NGLs or oil as a result of the malfunction of equipment or
facilities;

x

fires, ruptures and explosions;

x

other hazards that could also result in personal injury and loss of life, pollution of the environment, including natural
resources, and suspension of operations; and

x

hazards experienced by other operators that may affect our operations by instigating increased regulations and oversight.

Any of these risks could adversely affect our ability to conduct operations or result in substantial loss to us as a result of
claims for:
x

injury or loss of life;

x

damage to and destruction of property, natural resources and equipment;

x

pollution and other environmental damage;

x

regulatory investigations and penalties;

x

suspension of our operations; and

x

repair and remediation costs.

We may elect not to obtain insurance for any or all of these risks if we believe that the cost of available insurance is excessive
relative to the risks presented. In addition, pollution and environmental risks generally are not fully insurable under policies we are
covered under, and neither we nor our general partner on our behalf have obtained pollution insurance. The occurrence of an event
that is not fully covered by insurance could have a material adverse effect on our business, financial condition and results of
operations.
We do not own all of the land on which our pipelines and facilities are located, which could result in disruptions to our
operations.
We do not own all of the land on which our pipelines and facilities have been constructed, and we are, therefore, subject to
the possibility of more onerous terms or increased costs to retain necessary land use if we do not have valid rights-of-way or if such
rights-of-way lapse or terminate. We obtain the rights to construct and operate our pipelines on land owned by third parties and
governmental agencies for a specific period of time. Our loss of these rights, through our inability to renew right-of-way contracts or
otherwise, could have a material adverse effect on our business, results of operations, financial condition and ability to make cash
distributions to you.
We are subject to complex federal, state and local laws and regulations that could adversely affect the cost, manner or
feasibility of conducting our operations or expose us to significant liabilities.
Our operations are subject to complex and stringent federal, state and local laws and regulations. In order to conduct our
operations in compliance with these laws and regulations, we must obtain and maintain numerous permits, approvals and certificates
from various federal, state and local governmental authorities. We may incur substantial costs in order to maintain compliance with
these existing laws and regulations and the permits and other approvals issued thereunder. In addition, our costs of compliance may
increase or operational delays may occur if existing laws and regulations are revised or reinterpreted, or if new laws and regulations
apply to our operations. Failure to comply with such laws and regulations, including any evolving interpretation and enforcement by
governmental authorities, could have a material adverse effect on our business, financial condition and results of operations. Also, we
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might not be able to obtain or maintain all required environmental regulatory approvals for our operations. If there is a delay in
obtaining any required environmental regulatory approvals, or if we fail to obtain and comply with them, the operation or construction
of our facilities could be prevented or become subject to additional costs.
In addition, new or additional regulations, new interpretations of existing requirements or changes in our operations could
also trigger the need for Environmental Assessments or more detailed Environmental Impact Statements under the National
Environmental Policy Act and analogous state laws, or that impose new permitting requirements on our operations could result in
increased costs or delays of, or denial of rights to conduct, our development programs. For example, in September 2015, the EPA and
U.S. Army Corps of Engineers, or the Corps, issued a final rule under the federal Clean Water Act, or the CWA, defining the scope of
WKH(3$¶VDQGWKH&RUSV¶MXULVGLFWLRQRYHUZDWHUVRIWKH8QLWHG6WDWHV ³:2786´ EXWVHYHUDOOHJDOFKDOOHQJHVWRWKHUXOHIRllowed,
and the WOTUS rule was stayed nationwide in October 2015 pending resolution of the court challenges. The EPA and the Corps
SURSRVHGDUXOHPDNLQJLQ-XQHWRUHSHDOWKH:2786UXOHDQGDQQRXQFHGWKHLULQWHQWWRLVVXHDQHZUXOHGHILQLQJWKH&:$¶s
jurisdiction. In January 2018, the U.S. Supreme Court issued a decision finding that jurisdiction to hear challenges to the WOTUS
rule resides with the federal district courts; consequently, the previously filed district court cases have been allowed to proceed,
resulting in a patchwork of implementation in some states and stays in others. FollowiQJWKH6XSUHPH&RXUW¶VGHFLVLRQWKH(3$DQG
the Corps issued a final rule in January 2018 staying implementation of the WOTUS rule for two years while the agencies reconsider
WKHUXOHEXWDIHGHUDOMXGJHEDUUHGWKHDJHQFLHV¶VXVSHQVLRQRIWKHUXOHLQ$XJust 2018. Various district court decisions have revived
the WOTUS rule in 22 states, while a federal court in Georgia has enjoined implementation of the rule in 11 states. As a result of
these developments, future implementation of the rule is uncertain DWWKLVWLPH7RWKHH[WHQWWKHUXOHH[SDQGVWKHVFRSHRIWKH&:$¶V
jurisdiction, we could face increased costs and delays with respect to obtaining permits for dredge and fill activities in wetland areas.
Such potential regulations or litigation could increase our operating costs, reduce our liquidity, delay or halt our operations or
otherwise alter the way we conduct our business, which could in turn have a material adverse effect on our business, financial
condition and results of operations. Further, the discharges of natural gas, NGLs, oil, and other pollutants into the air, soil or water
PD\JLYHULVHWRVLJQLILFDQWOLDELOLWLHVRQRXUSDUWWRWKHJRYHUQPHQWDQGWKLUGSDUWLHV3OHDVHUHDG³,WHP%XVLQHVV²Regulation of
Environmental and OccupatioQDO6DIHW\DQG+HDOWK0DWWHUV´IRUDIXUWKHUGHVFULSWLRQRIODZVDQGUHJXODWLRQVWKDWDIIHFWXV
The loss of key personnel could adversely affect our ability to operate.
:HGHSHQGRQWKHVHUYLFHVRIDUHODWLYHO\VPDOOJURXSRIRXUJHQHUDOSDUWQHU¶VVHQLRUmanagement and technical personnel.
We do not maintain, nor do we plan to obtain, any insurance against the loss of any of these individuals. The loss of the services of
RXUJHQHUDOSDUWQHU¶VVHQLRUPDQDJHPHQWRUWHFKQLFDOSHUVRQQHOLQFOXGLQJ3DXO05Ddy, Chairman and Chief Executive Officer, and
Glen C. Warren, Jr., President, could have a material adverse effect on our business, financial condition and results of operations.
We do not have any officers or employees and rely solely on officers of our general partner and employees of Antero
Resources.
We are managed and operated by the board of directors of our general partner. Affiliates of Antero Resources conduct
businesses and activities of their own in which we have no economic interest. As a result, there could be material competition for the
time and effort of the officers and employees who provide services to our general partner and Antero Resources. If our general
partner and the officers and employees of Antero Resources do not devote sufficient attention to the management and operation of our
business, our financial results may suffer, and our ability to make distributions to our unitholders may be reduced.
Debt we incur in the future may limit our flexibility to obtain financing and to pursue other business opportunities.
Our future level of debt could have important consequences to us, including the following:
x

our ability to obtain additional financing, if necessary, for working capital, capital expenditures (including required
drilling pad connections and well connections pursuant to our gathering and compression agreements as well as
acquisitions) or other purposes may be impaired or such financing may not be available on favorable terms;

x

our funds available for operations, future business opportunities and distributions to unitholders will be reduced by that
portion of our cash flows required to make interest payments on our debt;

x

we may be more vulnerable to competitive pressures or a downturn in our business or the economy generally; and

x

our flexibility in responding to changing business and economic conditions may be limited.
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Our ability to service our debt will depend upon, among other things, our future financial and operating performance, which
will be affected by prevailing economic conditions and financial, business, regulatory and other factors, some of which are beyond our
control. If our operating results are not sufficient to service any future indebtedness, we will be forced to take actions such as
reducing distributions, reducing or delaying our business activities, investments or capital expenditures, selling assets or issuing
equity. We may not be able to effect any of these actions on satisfactory terms or at all.
Terrorist or cyber-attacks and threats could have a material adverse effect on our business, results of operations, financial
condition and ability to make cash distributions.
Terrorist or cyber-attacks may significantly affect the energy industry, including our operations and those of our suppliers
and customers, as well as general economic conditions, consumer confidence and spending, and market liquidity. Strategic targets,
such as energy-related assets, may be at greater risk of future attacks than other targets in the United States. Our insurance may not
protect us against such occurrences. We depend on digital technology in many areas of our business and operations, including, but not
limited to, performing many of our gathering and compression and water handling and treatment services, recording financial and
operating data, oversight and analysis of our operations, and communications with the employees supporting our operations and our
customers or service providers. Deliberate attacks on our assets, security breaches in our systems or infrastructure, or the systems or
infrastructure of third-parties or the cloud, could lead to the corruption or loss of our proprietary and potentially sensitive data, delays
in the performance of services for our customers, difficulty in completing and settling transactions, challenges in maintaining our
books and records, environmental damage, communication interruptions, or other operational disruptions and third-party liabilities.
Cybersecurity attacks in particular are becoming more sophisticated and include, but are not limited to, malicious software,
ransomware, attempts to gain unauthorized access to data, and other electronic security breaches that could lead to disruptions in
critical systems, unauthorized release of confidential or otherwise protected information, and corruption of data.
As cyber-attacks continue to evolve, we may be required to expend significant additional resources to continue to modify or
enhance our protective measures or to investigate and remediate any vulnerabilities to cyber-attacks. In particular, our implementation
of various procedures and controls to monitor and mitigate security threats and to increase security for our personnel, information,
facilities and infrastructure may result in increased capital and operating costs. To date, we have not experienced any material losses
relating to cyber-attacks; however, there can be no assurance that we will not suffer such losses in the future. Consequently, it is
possible that any of these occurrences, or a combination of them, could have a material adverse effect on our business, results of
operations, financial condition and ability to make cash distributions.
Risks Inherent in an Investment in Us
Antero Resources, our general partner and their respective affiliates, including AMGP, which owns our general partner, have
conflicts of interest with us and limited duties to us and our unitholders, and they may favor their own interests to the
detriment of us and our other common unitholders.
AMGP owns and controls our general partner and appoints all of the officers and directors of our general partner. All of the
officers and a majority of the directors of our general partner are officers or directors of AMGP GP LLC, the general partner of
$0*3 ³$0*3*3´ 6LPLODUO\DOORIWKHRIILFHUVDQGDPDMRULW\RIWKHGLUHFWRUVRIRXUJHQHUDOSDUWQHUDUHDOVRRIILFHUVRUGLUHFWRUV
of Antero Resources. Although our general partner has a duty to manage us in a manner that is beneficial to us and our unitholders,
the directors and officers of our general partner have a fiduciary duty to manage our general partner in a manner that is beneficial to its
RZQHU$0*3)XUWKHURXUJHQHUDOSDUWQHU¶VGLUHFWRUVDQGRIILFHUVZKRDUHDOVRGLUHFWRUVDQGRIILFHUVRI$QWHUR5HVources have a
fiduciary duty to manage Antero Resources in a manner that is beneficial to Antero Resources. Conflicts of interest will arise between
Antero Resources, AMGP, and our general partner, on the one hand, and us and our common unitholders, on the other hand. In
resolving these conflicts of interest, our general partner may favor its own interests and the interests of AMGP or Antero Resources
over our interests and the interests of our unitholders. These conflicts include the following situations, among others:
x

actions taken by our general partner may affect the amount of cash available to pay distributions to unitholders;

x

the directors and officers of AMGP have a fiduciary duty to make decisions in the best interests of AMGP and its
owners, which may be contrary to our interests;

x

the directors and officers of Antero Resources have a fiduciary duty to make decisions in the best interests of Antero
Resources and its owners, which may be contrary to our interests;
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x

our general partner is allowed to take into account the interests of parties other than us, such as AMGP, in exercising
certain rights under our partnership agreement;

x

except in limited circumstances, our general partner has the power and authority to conduct our business without
unitholder approval;

x

our general partner may cause us to borrow funds in order to permit the payment of cash distributions;

x

our general partner determines the amount and timing of asset purchases and sales, borrowings, issuances of additional
partnership securities and the level of reserves, each of which can affect the amount of cash that is distributed to our
unitholders;

x

our general partner determines the amount and timing of any capital expenditure and whether a capital expenditure is
classified as a maintenance capital expenditure, which reduces operating surplus, or an expansion capital expenditure,
which does not reduce operating surplus, and this determination can affect the amount of cash from operating surplus
that is distributed to our unitholders;

x

our partnership agreement limits the liability of, and replaces the duties owed by, our general partner and also restricts
the remedies available to our unitholders for actions that, without the limitations, might constitute breaches of fiduciary
duty;

x

common unitholders have no right to enforce obligations of our general partner and its affiliates under agreements with
us;

x

contracts between us, on the one hand, and our general partner and its affiliates, on the other, are not and will not be the
UHVXOWRIDUP¶VOHQJWKQHJRWLDWLRQV

x

our partnership agreement permits us to distribute up to $75.0 million as operating surplus, even if it is generated from
asset sales, non-working capital borrowings or other sources that would otherwise constitute capital surplus, which may
be used to fund distributions on the incentive distribution rights;

x

our general partner determines which costs incurred by it and its affiliates (including Antero Resources) are reimbursable
by us;

x

our partnership agreement does not restrict our general partner from causing us to pay it or its affiliates for any services
rendered to us or entering into additional contractual arrangements with its affiliates on our behalf;

x

our general partner intends to limit its liability regarding our contractual and other obligations;

x

our general partner may exercise its right to call and purchase common units if it and its affiliates (including Antero
Resources) own more than 80% of the common units;

x

our general partner controls the enforcement of obligations that it and its affiliates (including Antero Resources) owe to
us;

x

we may not choose to retain separate counsel for ourselves or for the holders of common units;

x

RXUJHQHUDOSDUWQHU¶VDIILOLDWHVPD\FRPSHWHZLWKXVDQGQHLWKer our general partner nor its affiliates have any obligation
to present business opportunities to us; and

x

the holder or holders of our incentive distribution rights may elect to cause us to issue common units to it in connection
with a resetting of incentive distribution levels without the approval of our unitholders, which may result in lower
distributions to our common unitholders in certain situations.
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Certain of our common unitholders have investments in our affiliates that may conflict with the interests of other holders of
our common units, including with respect to the Transactions.
&HUWDLQIXQGVDIILOLDWHGZLWK:DUEXUJ3LQFXV//& ³:DUEXUJ´ FHUWDLQIXQGVDIILOLDWHGZLWK<RUNWRZQ3DUWQHUV//&
³<RUNWRZQ´ 3DXO05DG\DQG*OHQ&:DUUHQ-U FROOHFWLYHO\WKH³6SRQVRUV´ RZQDVLJQLILFDQWLQWHUHVWLQXV$IILOLDWHVRI
Warburg and Yorktown, Mr. Rady and Mr. Warren serve as members of the board of directors of our general partner and the board of
directors of Antero Resources and AMGP GP, and each of Warburg and Yorktown are controlled in part by individuals who serve as
members of the board of directors of AMGP and the board of directors of Antero Resources. The Sponsors also own the membership
interests in AMGP GP, a majority of the common shares in AMGP, a majority of the Series B Units in IDR LLC, the holder of our
,'5VDQGDVLJQLILFDQWSRUWLRQRIWKHVKDUHVRIFRPPRQVWRFNRI$QWHUR5HVRXUFHV3OHDVHVHH³,WHP([HFXWLYH&RPSHQVDWion²
Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table²6HULHV%8QLWVLQ,'5//&´IRU
more information regarding the Series B Units in IDR LLC. As a result of their investments in AMGP, AMGP GP and Antero
Resources, the Sponsors may have conflicting interests with other holders of our common units, including with respect to the
Transactions. Conflicts of interest could arise in the future between us, on the one hand, and the Sponsors, on the other hand,
regarding, among other things, decisions related to our financing, capital expenditure and growth plans, decisions to modify or limit
the IDRs in the future, the terms of our agreements with Antero Resources and AMGP and their respective subsidiaries, and the
pursuit of potentially competitive business activities or business opportunities.
Ongoing cost reimbursements due to our general partner and its affiliates for services provided, which are determined by our
general partner, will be substantial and will reduce our cash available for distribution to our unitholders.
Prior to making distributions on our common units, we reimburse our general partner and its affiliates for all expenses they
incur on our behalf. These expenses include all costs incurred by our general partner and its affiliates in managing and operating us,
including costs for rendering administrative staff and support services to us and reimbursements paid by our general partner to Antero
Resources for customary management and general administrative services. There is no limit on the amount of expenses for which our
general partner and its affiliates may be reimbursed under the services agreement. Our partnership agreement provides that our
general partner determines the expenses that are allocable to us in good faith. In addition, under Delaware partnership law, our
general partner has unlimited liability for our obligations, such as our debts and environmental liabilities, except for our contractual
obligations that are expressly made without recourse to our general partner. To the extent our general partner incurs obligations on
our behalf, we are obligated to reimburse or indemnify it. If we are unable or unwilling to reimburse or indemnify our general partner,
our general partner may take actions to cause us to make payments of these obligations and liabilities. Any such payments could
reduce the amount of cash otherwise available for distribution to our unitholders.
We expect to distribute a significant portion of our cash available for distribution to our partners, which could limit our
ability to grow and make acquisitions.
We plan to distribute most of our cash available for distribution, which may cause our growth to proceed at a slower pace
than that of businesses that reinvest their cash to expand ongoing operations. To the extent we issue additional units in connection
with any acquisitions or expansion capital expenditures, the payment of distributions on those additional units may increase the risk
that we will be unable to maintain or increase our per unit distribution level. There are no limitations in our partnership agreement on
our ability to issue additional units, including units ranking senior to the common units. In addition, the incurrence of commercial
borrowings or other debt to finance our growth strategy would result in increased interest expense, which, in turn, may reduce the cash
that we have available to distribute to our unitholders.
2XUSDUWQHUVKLSDJUHHPHQWUHSODFHVRXUJHQHUDOSDUWQHU¶VILGXFLDU\GXWLHVWRKROGHUVRIRXUXQLWVZLWKFRQWUDFWXDOVWDQGDUGV
governing its duties.
Our partnership agreement contains provisions that eliminate and replace the fiduciary standards to which our general partner
would otherwise be held by state fiduciary duty law. For example, our partnership agreement permits our general partner to make a
number of decisions, in its individual capacity, as opposed to in its capacity as our general partner, or otherwise, free of fiduciary
duties to us and our unitholders other than the implied contractual covenant of good faith and fair dealing, which means that a court
will enforce the reasonable expectations of the parties where the language in our partnership agreement does not provide for a clear
course of action. This entitles our general partner to consider only the interests and factors that it desires, and it has no duty or
obligation to give any consideration to any interest of, or factors affecting, us, our affiliates or our limited partners. Examples of
decisions that our general partner may make in its individual capacity include:
x

how to allocate business opportunities among us and its other affiliates;
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x

whether to exercise its limited call right;

x

how to exercise its voting rights with respect to the units it owns;

x

whether to exercise its registration rights;

x

whether to elect to reset target distribution levels; and

x

whether or not to consent to any merger or consolidation of the partnership or amendment to the partnership agreement.

Unitholders are treated as having consented to the provisions in the partnership agreement, including the provisions discussed
above.
Our partnership agreement limits the liability of, and replaces the duties owed by, our general partner and also restricts the
remedies available to our unitholders for actions that, without the limitations, might constitute breaches of fiduciary duty.
Our partnership agreement contains provisions that restrict the remedies available to our unitholders for actions that might
otherwise constitute breaches of fiduciary duty under state fiduciary duty law. For example, our partnership agreement provides that:
x

our general partner will not have any liability to us or our unitholders for decisions made in its capacity as general
partner so long as it acted in good faith, meaning it believed that the decision was not adverse to the interest of the
partnership, and, with respect to criminal conduct, did not act with the knowledge that its conduct was unlawful;

x

our general partner and its officers and directors will not be liable for monetary damages or otherwise to us or our limited
partners for any acts or omissions unless there has been a final and non-appealable judgment entered by a court of
competent jurisdiction determining that such losses or liabilities were the result of the conduct of our general partner or
such officer or director engaged in by it in bad faith or, with respect to any criminal conduct, with the knowledge that its
conduct was unlawful; and

x

in resolving conflicts of interest, it will be presumed that in making its decision our general partner, the board of
directors of our general partner or the conflicts committee of the board of directors of our general partner acted in good
faith, and in any proceeding brought by or on behalf of any limited partner or us, the person bringing or prosecuting such
proceeding will have the burden of overcoming such presumption and proving that such decision was not in good faith.

Our partnership agreement designates the Court of Chancery of the State of Delaware as the exclusive forum for certain types
of actions and SURFHHGLQJVWKDWPD\EHLQLWLDWHGE\RXUXQLWKROGHUVZKLFKOLPLWVRXUXQLWKROGHUV¶DELOLW\WRFKRRVHWKHMXGLFLDO
IRUXPIRUGLVSXWHVZLWKXVRURXUJHQHUDOSDUWQHU¶VGLUHFWRUVRIILFHUVRURWKHUHPSOR\HHV2XUSDUWQHUVKLSDJUHHPHQWDOVR
provides that any unitholder bringing an unsuccessful action will be obligated to reimburse us for any costs we have incurred
in connection with such unsuccessful action.
Our partnership agreement provides that, with certain limited exceptions, the Court of Chancery of the State of Delaware will
be the exclusive forum for any claims, suits, actions or proceedings (1) arising out of or relating in any way to our partnership
agreement (including any claims, suits or actions to interpret, apply or enforce the provisions of our partnership agreement or the
duties, obligations or liabilities among limited partners or of limited partners to us, or the rights or powers of, or restrictions on, the
limited partners or us), (2) brought in a derivative manner on our behalf, (3) asserting a claim of breach of a duty owed by any
director, officer or other employee of us or our general partner, or owed by our general partner, to us or the limited partners,
(4) asserting a claim arising pursuant to any provision of the Delaware Revised UnifRUP/LPLWHG3DUWQHUVKLS$FW WKH³'HODZDUH
$FW´ RU  DVVHUWLQJDFODLPDJDLQVWXVJRYHUQHGE\WKHLQWHUQDODIIDLUVGRFWULQH,QDGGLWLRQLIDQ\XQLWKROGHUEULQJVDny of the
aforementioned claims, suits, actions or proceedings and such person does not obtain a judgment on the merits that substantially
achieves, in substance and amount, the full remedy sought, then such person shall be obligated to reimburse us and our affiliates for all
fees, costs and expenses of every kind and description, including bXWQRWOLPLWHGWRDOOUHDVRQDEOHDWWRUQH\V¶IHHVDQGRWKHUOLWLJDWLRQ
expenses, that the parties may incur in connection with such claim, suit, action or proceeding. Limited partners who own common
units irrevocably consent to these limitations, provisions and potential reimbursement obligations regarding claims, suits, actions or
proceedings and submitting to the exclusive jurisdiction of the Court of Chancery of the State of Delaware (or such other court) in
connection with any such claims, suits, actions or proceedings. These provisions may have the effect of discouraging lawsuits against
XVDQGRXUJHQHUDOSDUWQHU¶VGLUHFWRUVDQGRIILFHUV
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Holders of our common units have limited voting rights and are not entitled to elect our general partner or its directors, which
could reduce the price at which our common units will trade.
Compared to the holders of common stock in a corporation, unitholders have limited voting rights and, therefore, limited
DELOLW\WRLQIOXHQFHPDQDJHPHQW¶VGHFLVLRQVUHJDUGLQJRXUbusiness. Unitholders will have no right on an annual or ongoing basis to
elect our general partner or its board of directors. The board of directors of our general partner, including the independent directors, is
chosen entirely by AMGP, as a result of LWRZQLQJRXUJHQHUDOSDUWQHUDQGQRWE\RXUXQLWKROGHUV3OHDVHUHDG³,WHP'LUHFWRUV
Executive Officers, and Corporate Governance²0DQDJHPHQWRI$QWHUR0LGVWUHDP3DUWQHUV/3´DQG³&HUWDLQ5HODWLRQVKLSVDQG
5HODWHG7UDQVDFWLRQV´8QOLNHSXEOLFO\-traded corporations, we do not conduct annual meetings of our unitholders to elect directors or
conduct other matters routinely conducted at annual meetings of stockholders of corporations. As a result of these limitations, the
price at which the common units will trade could be diminished because of the absence or reduction of a takeover premium in the
trading price.
Our general partner intends to limit its liability regarding our obligations.
Our general partner intends to limit its liability under contractual arrangements between us and third parties so that the
counterparties to such arrangements have recourse only against our assets, and not against our general partner or its assets. Our
general partner may therefore cause us to incur indebtedness or other obligations that are nonrecourse to our general partner. Our
partnership agreement provides that any action taken by our general partner to limit its liability is not a breach of our genHUDOSDUWQHU¶V
duties, even if we could have obtained more favorable terms without the limitation on liability. In addition, we are obligated to
reimburse or indemnify our general partner to the extent that it incurs obligations on our behalf. Any such reimbursement or
indemnification payments would reduce the amount of cash otherwise available for distribution to our unitholders.
The holder or holders of our incentive distribution rights may elect to cause us to issue common units to it in connection with a
resetting of the target distribution levels related to its incentive distribution rights, without the approval of the conflicts
FRPPLWWHHRIRXUJHQHUDOSDUWQHU¶VERDUGRIGLUHFWRUVRUWKHKROGHUVRIRXUFRPPRQXQLWV7KLVFRXOGUHVXOWLQORZHU
distributions to holders of our common units.
The holder or holders of a majority of our incentive distribution rights have the right, at any time they have received incentive
distributions at the highest level to which they are entitled (50%) for each of the prior four consecutive fiscal quarters, to reset the
initial target distribution levels at higher levels based on our cash distribution levels at the time of the exercise of the reset election.
The incentive distribution rights have received incentive distributions at the highest level for the prior four consecutive fiscal quarters.
Following a reset election, a baseline distribution amount will be calculated equal to an amount equal to the prior cash distribution per
common unit for the fiscal quarter immediately preceding the reset election (such amount is referred to DVWKHµµUHVHWPLQLPXP
TXDUWHUO\GLVWULEXWLRQ¶¶ DQGWKHWDUJHWGLVWULEXWLRQOHYHOVZLOOEHUHVHWWRFRUUHVSRQGLQJO\KLJKHUOHYHOVEDVHGRQSHUFHQWage increases
above the reset minimum quarterly distribution.
We anticipate that the holder of our incentive distribution rights would exercise this reset right in order to facilitate
acquisitions or internal growth projects that would not be sufficiently accretive to cash distributions per unit without such conversion.
However, the holder of our incentive distribution rights may transfer the incentive distribution rights at any time. It is possible that the
holder of our incentive distribution rights or a transferee could exercise this reset election at a time when we are experiencing declines
in our aggregate cash distributions or at a time when the holders of the incentive distribution rights expect that we will experience
declines in our aggregate cash distributions in the foreseeable future. In such situations, the holders of the incentive distribution rights
may be experiencing, or may expect to experience, declines in the cash distributions it receives related to the incentive distribution
rights and may therefore desire to be issued our common units, which are entitled to specified priorities with respect to our
distributions and which therefore may be more advantageous for them to own in lieu of the right to receive incentive distribution
payments based on target distribution levels that are less certain to be achieved. As a result, a reset election may cause our common
unitholders to experience dilution in the amount of cash distributions that they would have otherwise received had we not issued new
common units to the holders of the incentive distribution rights in connection with resetting the target distribution levels.
The incentive distribution rights may be transferred to a third party without unitholder consent.
The holder of our incentive distribution rights may transfer the incentive distribution rights to a third party at any time
without the consent of our unitholders. If the incentive distribution rights are transferred to a third party but our general partner retains
its general partner interest, our general partner (and its owner, AMGP) may not have the same incentive to grow our partnership and
increase quarterly distributions to unitholders over time as it would if it had retained indirect ownership of the incentive distribution
rights.
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Increases in interest rates could adversely impact our unit price and our ability to issue additional equity, to incur debt to
capture growth opportunities or for other purposes, or to make cash distributions at our intended levels.
If interest rates rise, the interest rates on our revolving credit facility, future credit facilities and debt offerings could be higher
than current levels, causing our financing costs to increase accordingly. As with other yield-oriented securities, our unit price is
impacted by the level of our cash distributions and implied distribution yield. The distribution yield is often used by investors to
compare and rank related yield-oriented securities for investment decision-making purposes. Therefore, changes in interest rates,
either positive or negative, may affect the yield requirements of investors who invest in our units, and a rising interest rate
environment could have an adverse impact on our unit price and our ability to issue additional equity, to incur debt to expand or for
other purposes, or to make cash distributions at our intended levels.
Our partnership agreement restricts the voting rights of unitholders owning 20% or more of our common units.
8QLWKROGHUV¶YRWLQJULJKWVDUHIXUWKHUUHVWULFWHGE\WKHSDUWQHUVKLSDJUHHPHQWSURYLVLRQSURYLGLQJWKDWDQ\XQLWVKHOGE\D
person or group that owns 20% or more of any class of units then outstanding, other than our general partner, its affiliates (including
Antero Resources), their transferees and persons who acquired such units with the prior approval of the board of directors of our
general partner, cannot vote on any matter.
Control of our general partner may be transferred to a third party without unitholder consent.
Our general partner may transfer its general partner interest to a third party in a merger or in a sale of all or substantially all of
its assets without the consent of our unitholders. Furthermore, our partnership agreement does not restrict the ability of the owners of
our general partner from transferring all or a portion of their respective ownership interest in our general partner to a third party. The
new owners of our general partner would then be in a position to replace the board of directors and officers of our general partner with
its own choices and thereby exert significant control over the decisions made by the board of directors and officers. This effectively
SHUPLWVD³FKDQJHRIFRQWURO´ZLWKRXWWKHYRWHRUFRQVHQWRIWKHXQLWKROGHUV
We may issue additional units, including units that are senior to the common units, without unitholder approval, which would
GLOXWHRXUXQLWKROGHUV¶H[LVWLQJRwnership interests.
Our partnership agreement does not limit the number of additional limited partner interests that we may issue at any time
without the approval of our unitholders. The issuance by us of additional common units or other equity securities of equal or senior
rank will have the following effects:
x

HDFKXQLWKROGHU¶VSURSRUWLRQDWHRZQHUVKLSLQWHUHVWLQXVZLOOGHFUHDVH

x

the amount of cash available for distribution on each unit may decrease;

x

the ratio of taxable income to distributions may increase;

x

the relative voting strength of each previously outstanding unit may be diminished; and

x

the market price of the common units may decline.

Future sales of common units in the public markets or otherwise, which sales could have an adverse impact on the trading
price of the common units.
As of February 8, 2019, Antero Resources holds 98,870,335 common units. Additionally, we have agreed to provide Antero
Resources with certain registration rights, pursuant to which we may be required to register the common units they hold under the
Securities Act and applicable state securities laws. Pursuant to the registration rights agreement and our partnership agreement, we
may be required to undertake a future public or private offering of common units and use the net proceeds from such offering to
redeem an equal number of common units held by Antero Resources.
In November 2014, we filed a registration statement on Form S-8 under the Securities Act to register common units issuable
under the Antero Midstream Partners Long-7HUP,QFHQWLYH3ODQ WKH³0LGVWUHDP/7,3´ 6XEMHFWWRDSSOLFDEOHYHVWLQJUHTXLUHPHQWV
Rule 144 limitations applicable to affiliates and the expiration of lock-up agreements, common units registered under the registration
statement on Form S-8 will be available for resale immediately in the public market without restriction.
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Future sales of common units in public or private markets could have an adverse impact on the price of the common units or
on any trading market that may develop.
Our general partner has a limited call right that may require unitholders to sell their common units at an undesirable time or
price.
If at any time our general partner and its affiliates (including Antero Resources) own more than 80% of the common units,
our general partner will have the right, but not the obligation, which it may assign to any of its affiliates or to us, to acquire all, but not
less than all, of the common units held by unaffiliated persons at a price equal to the greater of (i) the average of the daily closing
price of the common units over the 20 trading days preceding the date three days before notice of exercise of the call right is first
mailed and (ii) the highest per-unit price paid by our general partner or any of its affiliates for common units during the 90-day period
preceding the date such notice is first mailed. As a result, unitholders may be required to sell their common units at an undesirable
time or price and may not receive any return or a negative return on their investment. Unitholders may also incur a tax liability upon a
sale of their units. Our general partner is not obligated to obtain a fairness opinion regarding the value of the common units to be
repurchased by it upon exercise of the limited call right. There is no restriction in our partnership agreement that prevents our general
partner from issuing additional common units and exercising its call right. If our general partner exercised its limited call right, the
effect would be to take us private and, if the units were subsequently deregistered, we would no longer be subject to the reporting
requirements of the Securities Exchange Act of 1934, or the Exchange Act. Antero Resources, which is an affiliate of our general
partner, owns an aggregate of 52.8% of our common units.
Your liability may not be limited if a court finds that unitholder action constitutes control of our business.
A general partner of a partnership generally has unlimited liability for the obligations of the partnership, except for those
contractual obligations of the partnership that are expressly made without recourse to the general partner. Our partnership is organized
under Delaware law, and we own assets and conduct business in West Virginia and Ohio. You could be liable for any and all of our
obligations as if you were a general partner if:
x

a court or government agency determined that we were conducting business in a state but had not complied with that
SDUWLFXODUVWDWH¶VSDUWQHUVKLSVWDWXWHRU

x

your right to act with other unitholders to remove or replace the general partner, to approve some amendments to our
SDUWQHUVKLSDJUHHPHQWRUWRWDNHRWKHUDFWLRQVXQGHURXUSDUWQHUVKLSDJUHHPHQWFRQVWLWXWH³FRQWURO´RIRXUEXVLQHVV

Unitholders may have liability to repay distributions that were wrongfully distributed to them.
Under certain circumstances, unitholders may have to repay amounts wrongfully returned or distributed to them. Under
Section 17-607 of the Delaware Act, we may not make a distribution to our unitholders if the distribution would cause our liabilities to
exceed the fair value of our assets. Delaware law provides that for a period of three years from the date of the impermissible
distribution, limited partners who received the distribution and who knew at the time of the distribution that it violated Delaware law
will be liable to the limited partnership for the distribution amount. Substituted limited partners are liable for the obligations of the
assignor to make contributions to the partnership that are known to the substituted limited partner at the time it became a limited
partner and for unknown obligations if the liabilities could be determined from the partnership agreement. Liabilities to partners on
account of their partnership interest and liabilities that are non-recourse to the partnership are not counted for purposes of determining
whether a distribution is permitted.
The New York Stock Exchange does not require a publicly-traded partnership like us to comply with certain of its corporate
governance requirements.
2XUFRPPRQXQLWVDUHOLVWHGRQWKH1<6(XQGHUWKHV\PERO³$0´%HFDXVHZHDUHDSXEOLFO\-traded partnership, the NYSE
GRHVQRWUHTXLUHXVWRKDYHDPDMRULW\RILQGHSHQGHQWGLUHFWRUVRQRXUJHQHUDOSDUWQHU¶VERDUGRIGLUHFWRUVRUWRHVWDEOLsh a
compensation committee or a nominating and corporate governance committee. Accordingly, unitholders do not have the same
protections afforded to certain corporations that are subject to all of the NYSE corporate governance requirements. Please read
³,WHP 10. Directors, Executive Officers, and Corporate Governance²0DQDJHPHQWRI$QWHUR0LGVWUHDP3DUWQHUV/3´
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Tax Risks to Common Unitholders
Our tax treatment depends on our status as a partnership for federal income tax purposes, as well as us not being subject to a
material amount of entity-level taxation. If the IRS were to treat us as a corporation for federal income tax purposes, or if we
were to become subject to entity-level taxation for state tax purposes, our cash available for distribution to our unitholders
would be substantially reduced.
The anticipated after tax economic benefit of an investment in our common units depends largely on our being treated as a
partnership for federal income tax purposes.
Despite the fact that we are organized as a limited partnership under Delaware law, we would be treated as a corporation for
86IHGHUDOLQFRPHWD[SXUSRVHVXQOHVVZHVDWLVI\D³TXDOLI\LQJLQFRPH´UHTXLUHPHQW%DVHGXSRQRXUFXUUHQWRSHUDWLRQVDQG
current Treasury Restrictions, we believe we satisfy the qualifying income requirement. We have requested and obtained a favorable
private letter ruling from the IRS to the effect that, based on the facts presented in the private letter ruling request, income from fresh
water delivery services is qualifying income for federal income tax purposes. We have not requested, and do not plan to request, a
ruling from the IRS on any other matter affecting us. Failing to meet the qualifying income requirement or a change in current law
could cause us to be treated as a corporation for U.S. federal income tax purposes or otherwise subject us to taxation as an entity.
If we were treated as a corporation for federal income tax purposes, we would pay U.S. federal income tax on our taxable
income at the corporate tax rate. Distributions to our unitholders would generally be taxed again as corporate distributions, and no
income, gains, losses or deductions would flow through to our unitholders. Because a tax would be imposed upon us as a corporation,
our cash available for distribution to our unitholders would be substantially reduced. Therefore, treatment of us as a corporation
would result in a material reduction in the anticipated cash flows and after-tax return to our unitholders, likely causing a substantial
reduction in the value of our common units.
Our partnership agreement provides that if a law is enacted or existing law is modified or interpreted in a manner that
subjects us to taxation as a corporation or otherwise subjects us to entity-level taxation for U.S. federal, state or local income tax
purposes, the minimum quarterly distribution amount and the target distribution amounts may be adjusted to reflect the impact of that
law or interpretation on us. We own assets and conduct business in West Virginia and Ohio. Several states have been evaluating
ways to subject partnerships to entity-level taxation through the imposition of state income, franchise or other forms of taxation. For
example, Ohio imposes a commercial activity tax of 0.26% on taxable gURVVUHFHLSWVZLWKD³VXEVWDQWLDOQH[XV´ZLWK2KLR,PSRVLWLRQ
of a similar tax on us in other jurisdictions that we may expand to could substantially reduce our cash available for distribution to our
unitholders.
The tax treatment of publicly traded partnerships or an investment in our units could be subject to potential legislative,
judicial or administrative changes and differing interpretations, possibly applied on a retroactive basis.
The present U.S. federal income tax treatment of publicly traded partnerships, including us, or an investment in our common
units, may be modified by administrative, legislative or judicial changes or differing interpretations at any time. From time to time,
members of Congress have proposed and considered substantive changes to the existing U.S. federal income tax laws that would
affect publicly traded partnerships including a prior legislative proposal that would have eliminated the qualifying income exception to
the treatment of all publicly traded partnerships as corporations upon which we rely for our treatment as a partnership for U.S. federal
income tax purposes.
In addition, the Treasury Department has issued, and in the future may issue, regulations interpreting those laws that affect
publicly traded partnerships. Although there are no current legislative or administrative proposals, there can be no assurance that there
ZLOOQRWEHIXUWKHUFKDQJHVWR86IHGHUDOLQFRPHWD[ODZVRUWKH7UHDVXU\'HSDUWPHQW¶VLQWHUSUHWDWLRQRIWKHTXDOLI\LQJLQFome rules
in a manner that could impact our ability to qualify as a publicly traded partnership in the future.
Any modification to the U.S. federal income tax laws may be applied retroactively and could make it more difficult or
impossible for us to meet the exception for certain publicly traded partnerships to be treated as partnerships for U.S. federal income
tax purposes. We are unable to predict whether any changes or other proposals will ultimately be enacted. Any future legislative
changes could negatively impact the value of an investment in our common units. Our unitholders are urged to consult with their own
tax advisors with respect to the status of regulatory or administrative developments and proposals and their potential effect on their
investment in our common units.
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If the IRS were to contest the federal income tax positions we take, it may adversely impact the market for our common units,
and the costs of any such contest would reduce cash available for distribution to our unitholders.
We have not requested a ruling from the IRS with respect to our treatment as a partnership for U.S. federal income tax
purposes. The IRS may adopt positions that differ from the conclusions of our counsel or from the positions we take. It may be
necessary to resort to administUDWLYHRUFRXUWSURFHHGLQJVWRVXVWDLQVRPHRUDOORIRXUFRXQVHO¶VFRQFOXVLRQVRUWKHSRVLWLRQVZHWDNH
$FRXUWPD\QRWDJUHHZLWKVRPHRUDOORIRXUFRXQVHO¶VFRQFOXVLRQVRUSRVLWLRQVZHWDNH$Q\FRQWHVWZLWKWKH,56PD\PDWHUially
and adversely impact the market for our common units and the price at which they trade. Moreover, the costs of any contest between
us and the IRS will result in a reduction in our cash available for distribution to our unitholders and thus will be borne indirectly by
our unitholders.
If the IRS makes audit adjustments to our income tax returns for tax years beginning after December 31, 2017, it (and some
states) may assess and collect any taxes (including any applicable penalties and interest) resulting from such audit
adjustments directly from us, in which case our cash available for distribution to our unitholders might be substantially
reduced and our current and former unitholders may be required to indemnify us for any taxes (including any applicable
penalties and interest) resulting from such audit adjustments that were paid on behalf of such unitholders.
Pursuant to the Bipartisan Budget Act of 2015, for tax years beginning after December 31, 2017, if the IRS makes audit
adjustments to our income tax returns, it (and some states) may assess and collect any taxes (including any applicable penalties and
interest) resulting from such audit adjustments directly from us. To the extent possible under the new rules, our general partner may
elect to either pay the taxes (including any applicable penalties and interest) directly to the IRS or, if we are eligible, issue a revised
information statement to each unitholder and former unitholder with respect to an audited and adjusted return. Although our general
partner may elect to have our unitholders and former unitholders take such audit adjustment into account and pay any resulting taxes
(including applicable penalties or interest) in accordance with their interests in us during the tax year under audit, there can be no
assurance that such election will be practical, permissible or effective in all circumstances. As a result, our current unitholders may
bear some or all of the tax liability resulting from such audit adjustment, even if such unitholders did not own units in us during the tax
year under audit. If, as a result of any such audit adjustment, we are required to make payments of taxes, penalties and interest, our
cash available for distribution to our unitholders might be substantially reduced and our current and former unitholders may be
required to indemnify us for any taxes (including any applicable penalties and interest) resulting from such audit adjustments that were
SDLGRQVXFKXQLWKROGHUV¶EHKDOI7KHVHUXOHVDUHQRWDSSOLFDEOHIRUWD[\HDUVEHJLQQLQJRQRUprior to December 31, 2017.
Even if unitholders do not receive any cash distributions from us, unitholders will be required to pay taxes on their share of
our taxable income.
Unitholders are required to pay federal income taxes and, in some cases, state and local income taxes on their share of our
taxable income, whether or not they receive cash distributions from us. Unitholders may not receive cash distributions from us equal
to their share of our taxable income or even equal to the actual tax due from them with respect to that income.
In response to current market conditions, we may engage in transactions to deliver and manage our liquidity that may result
in income and gain to our unitholders without a corresponding cash distribution. For example, if we sell assets and use the proceeds to
repay existing debt or fund capital expenditures, unitholders may be allocated taxable income and gain resulting from the sale without
receiving a cash distribution. Further, taking advantage of opportunities to reduce our existing debt, such as debt exchanges, debt
UHSXUFKDVHVRUPRGLILFDWLRQVRIRXUH[LVWLQJGHEWFRXOGUHVXOWLQ³FDQFHOODWLRQRILQGHEWHGQHVVLQFRPH´ DOVRUHIHUUHGWRDV ³&2'
LQFRPH´ EHLQJDOORFDWHGWRRXUXQLWKROGHUVDVWD[DEOHLQFRPH8QLWKROGHUV may be allocated COD income, and income tax liabilities
arising therefrom may exceed cash distributions. The ultimate effect of any such allocations will depend on the unitholder's individual
tax position with respect to its units. Unitholders are encouraged to consult their tax advisors with respect to the consequences to them
of COD income.
Tax gain or loss on the disposition of our common units could be more or less than expected.
If a unitholder sells common units, such unitholder will recognize a gain or loss equal to the difference between the amount
UHDOL]HGDQGWKDWXQLWKROGHU¶VWD[EDVLVLQWKRVHFRPPRQXQLWV%HFDXVHGLVWULEXWLRQVLQH[FHVVRIDXQLWKROGHU¶VDOORFDEOHshare of our
QHWWD[DEOHLQFRPHGHFUHDVHVXFKXQLWKROGHU¶VWD[EDVLVLQLWVFommon units, the amount, if any, of such prior excess distributions with
respect to the units that unitholder sells will, in effect, become taxable income to such unitholder if the units are sold at a price greater
WKDQWKHXQLWKROGHU¶VWD[EDVLVLQWKRVHunits, even if the price the unitholder receives is less than its original cost. In addition, because
WKHDPRXQWUHDOL]HGLQFOXGHVDXQLWKROGHU¶VVKDUHRIRXUQRQUHFRXUVHOLDELOLWLHVLIDXQLWKROGHUVHOOVLWVFRPPRQXQLWVWKH unitholder
may incur a tax liability in excess of the amount of cash it receives from the sale.
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$VXEVWDQWLDOSRUWLRQRIWKHDPRXQWUHDOL]HGIURPDXQLWKROGHU¶VVDOHRIRXUXQLWVZKHWKHURUQRWUHSUHVHQWLQJJDLQPD\EH
taxed as ordinary income to such unitholder due to potential recapture items, including depreciation recapture. Thus, a unitholder may
recognize both ordinary income and capital loss from the sale of units if the amount realized on a sale of such units is less than such
XQLWKROGHU¶VDGMXVWHGEDVLVLQWKHXQLWV1HW capital loss may only offset capital gains and, in the case of individuals, up to $3,000 of
ordinary income per year. In the taxable period in which a unitholder sells its units, such unitholder may recognize ordinary income
from our allocations of income and gain to such unitholder prior to the sale and from recapture items that generally cannot be offset by
any capital loss recognized upon the sale of units.
Unitholders may be subject to limitation on their ability to deduct interest expense incurred by us.
In general, we are entitled to a deduction for interest paid or accrued on indebtedness properly allocable to our trade or
business during our taxable year. However, under the Tax Cuts and Jobs Act, for taxable years beginning after December 31, 2017,
RXUGHGXFWLRQIRU³EXVLQHVVLQWHUHVW´LVOLPLWHGWRWKHVXPRIRXUEXVLQHVVLQWHUHVWLQFRPHDQGRIRXU³DGMXVWHGWD[DEOHLQFRPH´
For the purposes of this limitation, our adjusted taxable income is computed without regard to any business interest expense or
business interest income, and in the case of taxable years beginning before January 1, 2022, any deduction allowable for depreciation,
amortization, or depletion.
Non-U.S. unitholders will be subject to U.S. taxes and withholding with respect to their income and gain from owning our
units.
Non-U.S. unitholders are generally taxed and subject to income tax filing requirements by the United States on income
effectively connected with a U.S. trade or business. Income allocated to our unitholders and any gain from the sale of our units will
JHQHUDOO\EHFRQVLGHUHGWREH³HIIHFWLYHO\FRQQHFWHG´ZLWKD86WUDGHRUEXVLQHVV$VDUHVXOWGLVWULEXWLRQVWRDQRQ-U.S. unitholder
will be subject to withholding at the highest applicable effective tax rate and a non-U.S. unitholder who sells or otherwise disposes of
a unit will also be subject to U.S. federal income tax on the gain realized from the sale or disposition of that unit.
The Tax Cuts and Jobs Act imposes a withholding obligation of 10% of the amount realized upon a non-86XQLWKROGHU¶V
sale or exchange of an interest in a partnership that is engaged in a U.S. trade or business. However, due to challenges of
administering a withholding obligation applicable to open market trading and other complications, the IRS has temporarily suspended
the application of this withholding rule to open market transfers of interests in publicly traded partnerships pending promulgation of
regulations or other guidance that resolves the challenges. It is not clear if or when such regulations or other guidance will be issued.
Non-U.S. unitholders should consult a tax advisor before investing in our common units.
Tax-exempt entities face unique tax issues from owning our common units that may result in adverse tax consequences to
them.
Investment in our common units by tax-exempt entities, such as employee benefit plans and individual retirement accounts
(known as IRAs) raises issues unique to them. For example, virtually all of our income allocated to organizations that are exempt
from U.S. federal income tax, including IRAs and other retirement plans, will be unrelated business taxable income and will be
taxable to them. With respect to taxable years beginning after December 31, 2017, subject to the proposed aggregation rules for
certain similarly situated businesses or activities issued by the Treasury Department, a tax-exempt entity with more than one unrelated
trade or business (including by attribution from investment in a partnership such as ours) is required to compute the unrelated business
taxable income of such tax-exempt entity separately with respect to each such trade or business (including for purposes of determining
any net operating loss deduction). As a result, for years beginning after December 31, 2017, it may not be possible for tax-exempt
entities to utilize losses from an investment in our partnership to offset unrelated business taxable income from another unrelated trade
or business and vice versa. Tax-exempt entities should consult a tax advisor before investing in our common units.
We treat each purchaser of common units as having the same tax benefits without regard to the common units actually
purchased. The IRS may challenge this treatment, which could adversely affect the value of the common units.
Because we cannot match transferors and transferees of our common units and because of other reasons, we have adopted
certain methods for allocating depreciation and amortization deductions that may not conform to all aspects of existing Treasury
Regulations. Our counsel is unable to opine as to the validity of this approach. A successful IRS challenge to the use of these
methods could adversely affect the amount of tax benefits available to our unitholders. It also could affect the timing of these tax
EHQHILWVRUWKHDPRXQWRIJDLQIURPDXQLWKROGHU¶VVDOHRIFRPPRQXQLWVDQGFRXOGKDYHDQHJDWLYHLPSDFWRQWKHYDOXHRIRXUcommon
XQLWVRUUHVXOWLQDXGLWDGMXVWPHQWVWRDXQLWKROGHU¶VWD[UHWXUQV
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We generally prorate our items of income, gain, loss and deduction between transferors and transferees of our common units
each month based upon the ownership of our common units on the first day of each month, instead of on the basis of the date a
particular unit is transferred. The IRS may challenge this treatment, which could change the allocation of items of income,
gain, loss and deduction among our unitholders.
We generally prorate our items of income, gain, loss and deduction between transferors and transferees of our units each
month based upoQWKHRZQHUVKLSRIRXUXQLWVRQWKHILUVWGD\RIHDFKPRQWK WKH³$OORFDWLRQ'DWH´ LQVWHDGRIRQWKHEDVLVRIWKHGDWH
a particular unit is transferred. Similarly, we generally allocate (i) certain deductions for depreciation of capital additions, (ii) gain or
loss realized on a sale or other disposition of our assets, and (iii) in the discretion of the general partner, any other extraordinary item
of income, gain, loss or deduction based upon ownership on the Allocation Date. Treasury Regulations allow a similar monthly
simplifying convention, but such regulations do not specifically authorize all aspects of our proration method. If the IRS were to
challenge our proration method, we may be required to change the allocation of items of income, gain, loss and deduction among our
unitholders.
$XQLWKROGHUZKRVHXQLWVDUHWKHVXEMHFWRIDVHFXULWLHVORDQ HJDORDQWRD³VKRUWVHOOHU´WRFRYHUDVKRUWVDOHRIXQLWs) may
be considered to have disposed of those units. If so, the unitholder would no longer be treated for tax purposes as a partner
with respect to those units during the period of the loan and could recognize gain or loss from the disposition.
Because there are no specific rules governing the U.S. federal income tax consequence of loaning a partnership interest, a
unitholder whose units are the subject of a securities loan may be considered to have disposed of the loaned units. In that case, the
unitholder may no longer be treated for tax purposes as a partner with respect to those units during the period of the loan to the short
seller and the unitholder may recognize gain or loss from such disposition. Moreover, during the period of the loan, any of our
income, gain, loss or deduction with respect to those units may not be reportable by the unitholder and any cash distributions received
by the unitholder as to those units could be fully taxable as ordinary income. Unitholders desiring to assure their status as partners and
avoid the risk of gain recognition from a securities loan are urged to consult a tax advisor to determine whether it is advisable to
modify any applicable brokerage account agreements to prohibit their brokers from borrowing their units.
:HKDYHDGRSWHGFHUWDLQYDOXDWLRQPHWKRGRORJLHVLQGHWHUPLQLQJDXQLWKROGHU¶VDOORFDWLons of income, gain, loss and
deduction. The IRS may challenge these methodologies or the resulting allocations, and such a challenge could adversely
affect the value of our common units.
In determining the items of income, gain, loss and deduction allocable to our unitholders, we must routinely determine the
fair market value of our assets. Although we may from time to time consult with professional appraisers regarding valuation matters,
we make many fair market value estimates using a methodology based on the market value of our common units as a means to
measure the fair market value of our assets. The IRS may challenge these valuation methods and the resulting allocations of income,
gain, loss and deduction.
A successful IRS challenge to these methods or allocations could adversely affect the timing or amount of taxable income or
loss being allocated to our unitholders. It also could affect the amount of gain recognized from the sale of our common units, have a
negative impact on the value of our comPRQXQLWVRUUHVXOWLQDXGLWDGMXVWPHQWVWRRXUXQLWKROGHUV¶WD[UHWXUQVZLWKRXWWKHEHQHILWRI
additional deductions.
Unitholders will likely be subject to state and local taxes and income tax return filing requirements in jurisdictions where they
do not live as a result of investing in our common units.
In addition to U.S. federal income taxes, our unitholders may be subject to other taxes, including foreign, state and local
taxes, unincorporated business taxes and estate, inheritance or intangible taxes that are imposed by the various jurisdictions in which
we conduct business or own property now or in the future, even if they do not live in any of those jurisdictions. Unitholders will
likely be required to file foreign, state and local income tax returns and pay state and local income taxes in some or all of these various
jurisdictions. Further, unitholders may be subject to penalties for failure to comply with those requirements.
We own assets and conduct business in West Virginia and Ohio, each of which imposes a personal income tax on individuals.
If we make acquisitions or expand our business, we may own assets or conduct business in additional states that impose a personal
LQFRPHWD[,WLVHDFKXQLWKROGHU¶VUHVSRQVLELOLW\WRILOHDOO8QLWHG6WDWHs federal, foreign, state and local tax returns and pay any taxes
due in these jurisdictions. Our counsel has not rendered an opinion on the state or local tax consequences of an investment in our
common units. Unitholders should consult with their own tax advisors regarding the filing of such tax returns, the payment of such
taxes, and the deductibility of any taxes paid.
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Item 1B. Unresolved Staff Comments
Not applicable.
Item 3. Legal Proceedings
Our operations are subject to a variety of risks and disputes normally incident to our business. As a result, we may, at any
given time, be a defendant in various legal proceedings and litigation arising in the ordinary course of business. However, we are not
currently subject to any material litigation.
We maintain insurance policies with insurers in amounts and with coverage and deductibles that we, with the advice of our
insurance advisors and brokers, believe are reasonable and prudent. We cannot, however, assure you that this insurance will be
adequate to protect us from all material expenses related to potential future claims for personal and property damage or that these
levels of insurance will be available in the future at economical prices.
Item 4. Mine Safety Disclosures
Not applicable.
PART II
Item 0DUNHWIRU5HJLVWUDQW¶V&RPPRQ(TXLW\5HODWHG6WRFNKROGHU0DWWHUVDQG,VVXHU3XUFKDVHVRI(TXLW\6HFXULWLHV
Common Units
2XUFRPPRQXQLWVDUHOLVWHGRQWKH1HZ<RUN6WRFN([FKDQJHDQGWUDGHGXQGHUWKHV\PERO³$0´2Q)HEUXDU\ 8, 2019, our
common units were held by 2 holders of record. The number of holders does not include the holders for whom units are held in a
³QRPLQHH´RU³VWUHHW´QDPH,QDGGLWLRQDVRI)HEUXDU\$QWHUR5HVRXUFHVDQGLWVaffiliates owned 98,870,335 of our
common units, which represents a 52.8% limited partner interest in us.
Issuer Purchases of Equity Securities
The following table sets forth our common unit repurchase activity for each period presented:

Period

October 1, 2018 ± October 31, 2018
November 1, 2018 ± November 30, 2018
December 1, 2018 ± December 31, 2018

Number of
Common Units
Purchased

548
146,486
²

Average Price
Paid per
Common Unit

$
$
$

32.72
28.20
²

Total Number of
Common Units
Purchased as Part of
Publicly Announced
Plans

²
²
²

Maximum Number of
Common Units that
May Yet be Purchased
Under the Plan

N/A
N/A
N/A

Common units repurchased represent common units withheld from issuance upon the vesting of phantom units under the
Midstream LTIP to satisfy tax withholding obligations.
Securities Authorized for Issuance Under Equity Compensation Plans
In connection with the completion of our IPO, our general partner adopted the Midstream LTIP, which permits the issuance
of up to 10,000,000 common units. Restricted unit grants were made to each of the independent directors of our general partner and
phantom unit grants have been made to each of the executive officers of our general partner and certain employees of Antero
Resources under the 0LGVWUHDP/7,33OHDVHUHDGWKHLQIRUPDWLRQXQGHU³,WHP([HFXWLYH&RPSHQVDWLRQ± Compensation
Discussion and Analysis ± (TXLW\&RPSHQVDWLRQ3ODQ,QIRUPDWLRQ´
Our Minimum Quarterly Distribution
Our partnership agreement provides for a minimum quarterly distribution of $0.17 per unit for each whole quarter, or $0.68
per unit on an annualized basis.
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The board of directors of our general partner has adopted a policy pursuant to which distributions for each quarter will be
paid to the extent we have sufficient cash after establishment of cash reserves and payment of fees and expenses, including payments
to our general partner and its affiliates. Our ability to pay the minimum quarterly distribution is subject to various restrictions and
other factors.
If cash distributions to our unitholders exceed $0.1955 per common unit in any quarter, our unitholders and the holders of our
IDRs will receive distributions according to the following percentage allocations:
Marginal Percentage
Interest in Distributions
Unitholders
Holder of IDRs

Total Quarterly Distribution
Target Amount

above $0.1955 up to $0.2125
above $0.2125 up to $0.2550
above $0.2550

85 %
75 %
50 %

15 %
25 %
50 %

There is no guarantee that we will make cash distributions to our unitholders. We do not have a legal or contractual
obligation to pay distributions quarterly or on any other basis or at our minimum quarterly distribution rate or at any other rate. Our
cash distribution policy may be changed at any time and is subject to certain restrictions, including our partnership agreement, our
credit facility and applicable partnership law.
General Partner Interest
Our general partner owns a non-economic general partner interest in us, which does not entitle it to receive cash distributions.
However, the owner of our general partner controls the owner of our IDRs and is entitled to receive a portion of the distributions on
our IDRs due to its indirect ownership of our IDRs.
Cash Distributions and Conversion of Subordinated Units
On January 16, 2019, the board of directors of our general partner declared a cash distribution of $0.47 per unit for the
quarter ended December 31, 2018. The distribution was paid on February 13, 2019 to unitholders of record as of February 1, 2019.
Antero Resources was issued all of our subordinated units in connection with our IPO. Under the terms of our partnership
agreement, the subordination period expired on February 9, 2017 and all 75,940,957 subordinated units were converted into common
units on a one-for-one basis.
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Item 6. Selected Financial Data
The following table presents our selected historical financial data, for the periods and as of the dates indicated, for the
Partnership and our Predecessor. 2XU3UHGHFHVVRUIRUDFFRXQWLQJSXUSRVHVFRQVLVWHGRI$QWHUR5HVRXUFHV¶Jathering and compression
assets and related operations on a carve-out basis. The Partnership was originally formed as Antero Resources Midstream LLC and
FRQYHUWHGLQWRDOLPLWHGSDUWQHUVKLSLQFRQQHFWLRQZLWKWKHFRPSOHWLRQRIWKH3DUWQHUVKLS¶V,32RQ1RYember 10, 2014. The
information in this report includes periods prior to the Water Acquisition, which occurred on September 23, 2015. Consequently, the
3DUWQHUVKLS¶VFRQVROLGDWHGILQDQFLDOVWDWHPHQWVKDYHEHHQUHWURVSHFWLYHO\UHFDVWIRUDOOSHULRGVSUHVHnted to include the historical
results of Antero Water because the Water Acquisition was between entities under common control. $QWHUR:DWHU¶VRSHUDWLRQV
through September 23, 2015 consisted entirely of fresh water delivery.
The selected financial data presented below are qualified in their entirety by reference to, and should be read in conjunction
ZLWKµµ,WHP0DQDJHPHQW¶V'LVFXVVLRQDQG$QDO\VLVRI)LQDQFLDO&RQGLWLRQDQG5HVXOWVRI2SHUDWLRQV¶¶DQGRXUFRQVROLGDWHG
financial statements and related notes included elsewhere in this report:
(in thousands, except per unit amounts)

Revenue:
Revenue±Antero Resources
Revenue±third-party
Gain on sale of assets±Antero Resources
Gain on sale of assets±third-party
Total revenue
Operating expenses:
Direct operating
General and administrative (excluding equity-based
compensation)
Equity-based compensation
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent
acquisition consideration
Accretion of asset retirement obligations
Total operating expenses
Operating income
Interest expense, net
Equity in earnings of unconsolidated affiliates
Net income and comprehensive income
Pre-IPO net income attributed to parent
Pre-Water Acquisition net income attributed to parent
Net income attributable to incentive distribution rights
Limited partners' interest in net income
Net income per limited partner unit±basic
Net income per limited partner unit±diluted
Weighted average limited partner units
outstanding±basic
Weighted average limited partner units
outstanding±diluted

2014

2015

Year ended December 31,
2016
2017

2018

$ 258,029
8,245
²
²
266,274

386,164
1,160
²
²
387,324

585,517
835
²
3,859
590,211

772,233
264
²
²
772,497

1,027,015
924
583
²
1,028,522

48,821

78,852

161,587

232,538

316,423

18,748
11,618
²
53,029

28,736
22,470
²
86,670

28,114
26,049
²
99,861

31,529
27,283
23,431
119,562

40,556
21,073
5,771
130,013

3,333
²
220,061
167,263
(8,158)
²
159,105
²
(40,193)
(1,264)
117,648

16,489
²
332,100
258,111
(21,893)
485
236,703
²
²
(16,944)
219,759

13,476
²
447,819
324,678
(37,557)
20,194
307,315
²
²
(69,720)
237,595

(93,019)
135
420,952
607,570
(61,906)
40,280
585,944
²
²
(142,906)
443,038

²
²
132,216
134,058
(6,183)
²
$ 127,875
(98,219)
(22,234)
²
$
7,422
$
$

0.05
0.05

0.74
0.74

1.24
1.24

1.28
1.28

2.37
2.36

151,882

158,479

176,647

185,630

187,048

151,882

158,527

176,801

186,083

187,398
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(in thousands)

2014

Balance sheet data (at period end):
Cash and cash equivalents
Property and equipment, net
Total assets
Long-term indebtedness
7RWDOSDUWQHUV¶FDSLWDO
Cash flows data:
Net cash provided by operating activities
Net cash used in investing activities
Net cash provided by (used in) financing
activities
Other financial data:
Adjusted EBITDA(1)
(1)

2015

$ 230,192
$ 1,531,595
$ 1,816,610
$ 115,000
$ 1,620,903

6,883
1,893,826
1,980,032
620,000
1,082,745

December 31,
2016

14,042
2,195,879
2,349,895
849,914
1,222,810

2017

8,363
2,605,602
3,042,209
1,196,000
1,516,469

2018

²
2,958,415
3,546,417
1,632,147
1,691,508

$
$

169,433
(797,505)

259,678
(445,455)

378,607
(478,163)

475,796
(779,818)

657,560
(666,587)

$

858,264

(37,532)

106,715

298,343

664

$

198,705

279,736

404,353

528,625

717,375

For a discussion of the non-GAAP financial measure Adjusted EBITDA, including a reconciliation of Adjusted EBITDA to its
most directly comparable financial PHDVXUHVFDOFXODWHGDQGSUHVHQWHGLQDFFRUGDQFHZLWK*$$3SOHDVHUHDG³²Non-GAAP
)LQDQFLDO0HDVXUHV´EHORZ

Non-GAAP Financial Measures
We use Adjusted EBITDA as an important indicator of our performance. We define Adjusted EBITDA as net income before
interest expense, impairment, depreciation, accretion and changes in fair value of contingent acquisition consideration, accretion of
asset retirement obligations, equity-based compensation, excluding equity in earnings of unconsolidated affiliates and gain on sale of
assets, and including cash distributions from unconsolidated affiliates.
We use Adjusted EBITDA to assess:
x

the financial performance of our assets, without regard to financing methods in the case of Adjusted EBITDA, capital
structure or historical cost basis;

x

our operating performance and return on capital as compared to other publicly traded partnerships in the midstream
energy sector, without regard to financing or capital structure; and

x

the viability of acquisitions and other capital expenditure projects.

We define Distributable Cash Flow as Adjusted EBITDA less interest paid, income tax withholding payments and cash
reserved for payments of income tax withholding upon vesting of equity-based compensation awards, cash reserved/paid for bond
interest and maintenance capital expenditures. We use Distributable Cash Flow as a performance metric to compare the cash
generating performance of the Partnership from period to period and to compare the cash generating performance for specific periods
to the cash distributions (if any) that are expected to be paid to unitholders. Distributable Cash Flow does not reflect changes in
working capital balances.
Adjusted EBITDA and Distributable Cash Flow are non-GAAP financial measures. The GAAP measure most directly
comparable to Adjusted EBITDA and Distributable Cash Flow is net income. The non-GAAP financial measures of Adjusted
EBITDA and Distributable Cash Flow should not be considered as alternatives to the GAAP measure of net income. Adjusted
EBITDA and Distributable Cash Flow are not presentations made in accordance with GAAP and have important limitations as an
analytical tool because they include some, but not all, items that affect net income and Adjusted EBITDA. You should not consider
Adjusted EBITDA and Distributable Cash Flow in isolation or as a substitute for analyses of results as reported under GAAP. Our
definition of Adjusted EBITDA and Distributable Cash Flow may not be comparable to similarly titled measures of other partnerships.
³6HJPHQW$GMXVWHG(%,7'$´LVDOVRXVHGE\RXUPDQDJHPHQWWHDPIRUYDULRXVSXUSRVHVLQFOXGLQJDVDPHDVXUHRI
operating performance and as a basis for strategic planning and forecasting. Segment Adjusted EBITDA is a non-GAAP financial
measure that we define as operating income before equity-based compensation expense, impairment of property and equipment,
depreciation, accretion and changes in fair value of contingent acquisition consideration, accretion of asset retirement obligations,
excluding equity in earnings of unconsolidated affiliates and gain on sale from assets, and including cash distributions from
unconsolidated affiliates. Operating income represents net income before interest expense and equity in earnings of unconsolidated
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affiliates, and is the most directly comparable GAAP financial measure to Segment Adjusted EBITDA because we do not account for
interest expense on a segment basis. The following tables represent a reconciliation of our operating income to Segment Adjusted
EBITDA for the periods presented:
Gathering and
Processing

(in thousands)

Year ended December 31, 2014
Operating income
Depreciation
Equity-based compensation
Segment and consolidated Adjusted EBITDA

$
$

Year ended December 31, 2015
Operating income
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Equity-based compensation
Segment and consolidated Adjusted EBITDA

$

$

Year ended December 31, 2016
Operating income
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Equity-based compensation
Distributions from unconsolidated affiliates
Gain on sale of assets±third-party
Segment and consolidated Adjusted EBITDA

$

$

Year ended December 31, 2017
Operating income
Impairment of property and equipment expense
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Equity-based compensation
Distributions from unconsolidated affiliates
Segment and consolidated Adjusted EBITDA

$

$

Year ended December 31, 2018
Operating income
Impairment of property and equipment expense
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Accretion of asset retirement obligations
Equity-based compensation
Distributions from unconsolidated affiliates
Gain on sale of assets±Antero Resources
Segment and consolidated Adjusted EBITDA

$

$
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Water Handling
and Treatment

Consolidated Total

21,452
36,789
8,619
66,860

112,606
16,240
2,999
131,845

134,058
53,029
11,618
198,705

103,523
60,838

63,740
25,832

167,263
86,670

²
17,840
182,201

3,333
4,630
97,535

3,333
22,470
279,736

170,861
69,962

87,250
29,899

258,111
99,861

²
19,714
7,702
(3,859)
264,380

16,489
6,335
²
²
139,973

16,489
26,049
7,702
(3,859)
404,353

207,075
23,431
86,372

117,603
²
33,190

324,678
23,431
119,562

²
19,730
20,195
356,803

13,476
7,553
²
171,822

13,476
27,283
20,195
528,625

336,263
5,771
83,250

271,307
²
46,763

607,570
5,771
130,013

²
²
16,518
46,415
(583)
487,634

(93,019)
135
4,555
²
²
229,741

(93,019)
135
21,073
46,415
(583)
717,375

The following table represents a reconciliation of our Adjusted EBITDA and Distributable Cash Flow to the most directly
comparable GAAP financial measures for the periods presented:

(in thousands)

Reconciliation of Net Income to Adjusted EBITDA
and Distributable Cash Flow:
Net income
Interest expense, net
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent
acquisition consideration
Accretion of asset retirement obligations
Equity-based compensation
Equity in earnings of unconsolidated affiliates
Distributions from unconsolidated affiliates
Gain on sale of assets±Antero Resources
Gain on sale of assets±third-party
Adjusted EBITDA
Pre-IPO net income attributed to parent
Pre-IPO depreciation attributed to parent
Pre-IPO equity-based compensation attributed to
parent
Pre-IPO interest expense attributed to parent
Pre-Water Acquisition net income attributed to
parent
Pre-Water Acquisition depreciation attributed to
parent
Pre-Water Acquisition equity-based compensation
attributed to parent
Pre-Water Acquisition interest expense attributed to
parent
Interest paid
Decrease (increase) in cash reserved for bond
interest(1)
Income tax withholding upon vesting of Antero
Midstream Partners equity-based compensation
awards
Maintenance capital expenditures(2)
Distributable cash flow
(1)
(2)

2014

2015

$ 127,875
6,183
²
53,029

2017

2018

159,105
8,158
²
86,670

236,703
21,893
²
99,861

307,315
37,557
23,431
119,562

585,944
61,906
5,771
130,013

²
²
11,618
²
²
²
²
198,705
(98,219)
(43,419)

3,333
²
22,470
²
²
²
²
279,736
²
²

16,489
²
26,049
(485)
7,702
²
(3,859)
404,353
²
²

13,476
²
27,283
(20,194)
20,195
²
²
528,625
²
²

(93,019)
135
21,073
(40,280)
46,415
(583)
²
717,375
²
²

(8,697)
(5,358)

²
²

²
²

²
²

²
²

(22,234)

(40,193)

²

²

²

(3,086)

(18,767)

²

²

²

(654)

(3,445)

²

²

²

(359)
(331)

(2,326)
(5,149)

²

$

Year ended December 31,
2016

²
(1,157)
15,191

²
(4,806)
(13,097)
191,953

²
(13,494)
(10,481)
(5,636)
(21,622)
353,120

²
(46,666)
291
(5,945)
(55,159)
421,146

²
(62,844)
²
(5,529)
(52,729)
596,273

&DVKUHVHUYHGIRUERQGLQWHUHVWH[SHQVHRQ$QWHUR0LGVWUHDP¶V75% senior notes outstanding during the period that is paid on
a semi-annual basis on March 15th and September 15th of each year.
Maintenance capital expenditures represent that portion of our estimated capital expenditures associated with (i) the connection of
new wells to our gathering and processing systems that we believe will be necessary to offset the natural production declines
Antero Resources will experience on its wells over time, and (ii) water delivery to new wells necessary to maintain the average
throughput volume on our systems.
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Item 0DQDJHPHQW¶V'LVFXVVLRQDQG$QDO\VLVRI)LQDQFLDO&RQGLWLRQDQG5HVXOWVRI2SHUDWLRQV
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with
our consolidated financial statements and related notes included elsewhere in this report. The information provided below
supplements, but does not form part of, our financial statements. This discussion contains forward-looking statements that are based
on the views and beliefs of our management, as well as assumptions and estimates made by our management. Actual results could
differ materially from such forward-looking statements as a result of various risk factors, including those that may not be in the
control of management. For further information on items that could impact our future operating performance or financial condition,
SOHDVHUHDGVHH³,WHP $5LVN)DFWRUV´DQGWKHVHFWLRQHQWLWOHG³&DXWLRQDU\6WDWHPHQW5HJDUGLQJ)RUZDUG-LRRNLQJ6WDWHPHQWV´
We do not undertake any obligation to publicly update any forward-looking statements except as otherwise required by applicable
law.
Overview
We are a growth-oriented master limited partnership formed by Antero Resources to own, operate and develop midstream
HQHUJ\DVVHWVWRVHUYLFH$QWHUR5HVRXUFHV¶LQFUHDVLQJSURGXFWLRQ2XUDVVHWVFRQVLVWRIJDWKHULQJSLSHOLQHVFRPSUHVVRUVWDWions, and
interests in processing and fractionation plants that collect and process production from Antero RHVRXUFHV¶ZHOOVLQWKH0DUFHOOXVDQG
Utica Shales in West Virginia and Ohio. Our assets also include two independent fresh water delivery systems that deliver fresh water
from the Ohio River and several regional waterways and a wastewater treatment facility that was placed in service in 2018. These
fresh water delivery systems consist of permanent buried pipelines, surface pipelines and fresh water storage facilitates, as well as
pumping stations and impoundments to transport the fresh water throughout the pipelines. The Partnership also owns water treatment
DVVHWVLQFOXGLQJWKH$QWHUR&OHDUZDWHU)DFLOLW\DQGDUHODWHGODQGILOOXVHGIRUWKHGLVSRVDORIZDVWHWKHUHIURP WKH³$QWHUR/DQGILOO´ 
Other fluid handling services include third party services for ZHOOFRPSOHWLRQDQGSURGXFWLRQRSHUDWLRQVLQ$QWHUR5HVRXUFHV¶
operating areas managed by Antero Midstream. We believe that our strategically located assets and our relationship with Antero
Resources have allowed us to become a leading midstream energy company serving the Marcellus and Utica Shale plays.
Simplification Agreement
On February 26, 2018, we announced that the board of directors of our general partner formed a conflicts committee
composed solely of directors who satisfy the requirements for VHUYLQJRQWKH3DUWQHUVKLS¶VFRQIOLFWVFRPPLWWHHLQFRQMXQFWLRQZLWKWKH
formation of the special committee at Antero Resources, and a conflicts committee at AMGP, the sole member of our general
partner. ,QFRQQHFWLRQZLWKWKHFRQIOLFWVFRPPLWWHH¶VHIIRUWs to explore, review and evaluate potential transactions involving the
Partnership, on October 9, 2018, we announced that we, AMGP and certain of their affiliates entered into the Simplification
Agreement, pursuant to which, among other things, (1) AMGP will be converted from a limited partnership to a corporation under the
laws of the State of Delaware, to be named Antero Midstream Corporation; (2) an indirect, wholly owned subsidiary of New AM will
be merged with and into the Partnership, with the Partnership surviving the merger as an indirect, wholly owned subsidiary of New
AM and (3) all the issued and outstanding Series B Units representing limited liability company interests of IDR Holdings will be
exchanged for an aggregate of approximately 17.35 milOLRQVKDUHVRI1HZ$0¶VFRPPRQVWRFN$VDUHVXOWRIWKH7UDQVDFWLRQVWKH
Partnership will be a wholly owned subsidiary of New AM and former shareholders of AMGP, unitholders of the Partnership and
KROGHUVRI6HULHV%8QLWVZLOOHDFKRZQ1HZ$0¶VFRPPRQstock.
)RUDGGLWLRQDOLQIRUPDWLRQRQWKH6LPSOLILFDWLRQ$JUHHPHQWDQGWKH7UDQVDFWLRQVVHH³,WHP&HUWDLQ5HODWLRQVKLSVDQG
5HODWHG7UDQVDFWLRQVDQG'LUHFWRU,QGHSHQGHQFH´
Recent Trends and Uncertainties
The gathering and compression agreement with Antero Resources is based on fixed fee structures, and we intend to continue
to pursue additional fixed fee opportunities with Antero Resources and third parties in order to avoid direct commodity price exposure.
However, to the extent that our future contractual arrangements with Antero Resources or third parties do not provide for fixed fee
structures, we may become subject to commodity price risk. We are subject to commodity price risks to the extent that they impact
$QWHUR5HVRXUFHV¶GHYHORSPHQWSODQDnd therefore our gathering and water handling volumes.
During 2019, we plan to expand our existing Marcellus and Utica Shale gathering, compression, and water handling and
WUHDWPHQWLQIUDVWUXFWXUHWRDFFRPPRGDWH$QWHUR5HVRXUFHV¶GHYHORSPHQWSODQV$QWHUR5HVRXUFHV¶FRQVROLGDWHGGULOOLQJDQG
completion capital budget is $1.1 billion to $1.25 billion. Antero Resources plans to operate an average of five drilling rigs and
complete between 115 and 125 horizontal wells, substantially all of which are located on acreage dedicated to us. A further or
extended decline in commodity prices could cause some of the development and production projects of Antero Resources or third
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parties to be uneconomic or less profitable, which could reduce gathering and water handling and treatment volumes in our current
and future potential areas of operation. Those reductions in gathering and water handling and treatment volumes could reduce our
revenue and cash flows and adversely affect our ability to make cash distributions to our unitholders.
Cash Distributions
The board of directors of our general partner declared a cash distribution of $0.47 per unit for the quarter ended
December 31, 2018. The distribution was paid on February 13, 2019 to unitholders of record as of February 1, 2019.
Credit Facility
Our revolving credit facility was amended in October 2018 to (i) increase lender commitments from $1.5 billion to $2.0
billion (ii) permit us and our guarantors under the facility to consummate the Transactions and (iii) modify the pricing grid to decrease
pricing. At December 31, 2018, we have $990 million outstanding and no letters of credit under the facility. The maturity date of the
IDFLOLW\LV2FWREHU6HH³,WHP'HEW$JUHHPHQWV²5HYROYLQJ&UHGLW)DFLOLW\´IRUDGHVFULSWLRQRIRXUUHYROYLQJ&UHGit
Facility.
Sources of Our Revenues
Our gathering and compression revenues are driven by the volumes of natural gas we gather and compress, and our water
handling and treatment revenues are driven by quantities of fresh water delivered to our customers to support their well completion
operations and produced water treated. Pursuant to our long-term contracts with Antero Resources, we have secured 20-year
GHGLFDWLRQVFRYHULQJDVLJQLILFDQWSRUWLRQRI$QWHUR5HVRXUFHV¶FXUUHQWDQGIXWXUHDFUHDJHIRUJDWKHULng and compression services.
We have also entered into a 20-\HDUZDWHUKDQGOLQJDQGWUHDWPHQWVHUYLFHVDJUHHPHQWFRYHULQJ$QWHUR5HVRXUFHV¶QHWDFUHVLQ
West Virginia and Ohio, with a right of first offer on all future areas of operation. Under the agreement, we will receive a fixed fee
for all fresh water deliveries by pipeline directly to the well site, subject to annual CPI adjustments. In addition, Antero Resources has
agreed to pay a fee on a minimum volume of fresh water deliveries in calendar years 2016 through 2019. Minimum volume
FRPPLWPHQWVDUHEDUUHOVSHUGD\LQ$OORI$QWHUR5HVRXUFHV¶H[LVWLQJDFUHDJHLVGHGLFDWHGWRXVIRUJDWKHULQJand
compression services except for existing third-party commitments. Approximately 153,000 net leasehold acres characterized by dry
gas and liquids-rich production that have been previously dedicated to third-party gatherers.
Our gathering and compression operations are substantially dependent upon natural gas and oil production from Antero
5HVRXUFHV¶XSVWUHDPDFWLYLW\LQLWVDUHDVRIRSHUDWLRQ,QDGGLWLRQWKHUHLVDQDWXUDOGHFOLQHLQSURGXFWLRQIURPH[LVWLQJwells that are
connected to our gathering systems. Although we expect that Antero Resources will continue to devote substantial resources to the
development of oil and gas reserves, we have no control over this activity and Antero Resources has the ability to reduce or curtail
such development at its discretion.
Our water handling and treatment operations are substantially dependent upon the number of wells drilled and completed by
$QWHUR5HVRXUFHVDVZHOODV$QWHUR5HVRXUFHV¶SURGXFWLRQ$VRI'HFHPEHU $QWHUR5HVRXUFHV¶HVWLPDWHGQHWSURYHG
reserves were 18.0 Tcfe, of which 63% was natural gas, 35% were NGLs, and 2% were oil. As of December 31, 2018, Antero
5HVRXUFHV¶GULOOLQJLQYHQWRU\FRQVLVWHGRILGHQWLILHGSRWHQWLDOKRUL]RQWDOZHOOORFDWLRQVDSSUR[LPDWHO\RIZKLFK were
located on acreage dedicated to us, providing us with significant opportunity for grRZWKDV$QWHUR5HVRXUFHV¶GULOOLQJSURJUDP
continues and its production increases.
Under the terms of the Water Services Agreement, Antero Resources will pay a fixed fee per barrel in West Virginia and
Ohio and all other locations for fresh water deliveries by pipeline directly to the well site, subject to annual CPI adjustments. Antero
Resources also agreed to pay us a fixed fee per barrel for wastewater treatment at the Antero Clearwater Facility subject to annual
CPI-based adjustments. In addition, we contract with third party service providers to provide Antero Resources flow back and
produced water services and Antero Resources will reimburse us third party out-of-pocket costs plus 3%.
How We Evaluate Our Operations
We use a variety of financial and operational metrics to evaluate our performance. These metrics help us identify factors and
trends that impact our operating results, profitability and financial condition. The key metrics we use to evaluate our business are
provided below.
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Adjusted EBITDA and Distributable Cash Flow
We use Adjusted EBITDA and Distributable Cash Flow as performance measures to assess the ability of our assets to
generate cash sufficient to pay interest costs, support indebtedness and make cash distributions. Adjusted EBITDA and Distributable
Cash flow are non-*$$3ILQDQFLDOPHDVXUHV6HH³,WHP6HOHFWHG)LQDQFLDO'DWD²Non-*$$3)LQDQFLDO0HDVXUHV´IRUPRUH
information regarding these financial measures, including a reconciliation of Adjusted EBITDA and Distributable Cash Flow to the
most directly comparable GAAP measures.
Gathering and Compression Throughput
We must continually obtain additional supplies of natural gas and oil to maintain or increase throughput on our systems. Our
ability to maintain existing supplies of natural gas and oil and obtain additional supplies is primarily impacted by our acreage
dedication and the level of successful drilling activity by Antero Resources and, to a lesser extent in the future, the potential for
acreage dedications with and successful drilling by third party producers. Any increase in our throughput volumes over the near term
will likely be driven by Antero Resources continuing its drilling and development activities on its Marcellus and Utica Shale acreage.
Water Handling and Treatment Volumes
Our fresh water volumes are primarily driven by hydraulic fracturing activities conducted as part of well completions. Our
treatment volumes are primarily driven by produced water volumes, which are a function of Antero ResoXUFHV¶SURGXFWLRQ2WKHU
IOXLGKDQGOLQJYROXPHVDUHGULYHQE\K\GUDXOLFIDFWXULQJDFWLYLWHVDQGSURGXFHGZDWHUYROXPHV$QWHUR5HVRXUFHV¶FRQVROLGDWHd
acreage positions allow us to provide fresh water and other fluid handling services for Antero ResourceV¶FRPSOHWLRQDFWLYLWLHVLQD
PRUHHIILFLHQWPDQQHU+RZHYHUWRWKHH[WHQWWKDW$QWHUR5HVRXUFHV¶GULOOLQJDQGFRPSOHWLRQVFKHGXOHLVQRWPHWRU$QWHUR
Resources uses less fresh water and other fluid handling services in its well completion operations than expected (for example, due to
a reduction in completions), and production declines, our water volumes may decline. In addition, due to delays in reaching
contractual treatment capacity of the wastewater treatment facility, the Partnership has and continues to accrue for liquidated damages
from the vendor.
Principal Components of Our Cost Structure
The primary components of our operating expenses that we evaluate include direct operating, general and administrative,
impairment, depreciation and interest.
x

Direct Operating. We seek to maximize the profitability of our operations in part by minimizing, to the extent appropriate,
expenses directly tied to operating and maintaining our assets. We schedule maintenance over time to avoid significant
variability in our direct operating expense and minimize the impact on our cash flow. Gathering and compression operating
costs consist primarily of labor, water disposal, pigging, fuel, monitoring, repair and maintenance, utilities and contract
services, and comprise the most significant portion of our direct operating expense. Gathering and compression operating
costs vary with the miles of pipeline and number of compressor stations in our gathering and compression system. Fresh
water operating expenses consist primarily of labor, pigging, monitoring, repair and maintenance and contract services.
Fresh water operating costs vary with the miles of pipeline, number of pumping stations, and to a lesser extent the number of
well completions in the Marcellus and Utica Shales for which we deliver fresh water and number of impoundments in our
fresh water system. Other water handling costs include contract services and vary directly with the costs level of services that
we provide to Antero Resources. These costs are billed to Antero Resources at our cost plus 3%. Our other water handling
costs consist of labor, monitoring and repair and maintenance costs. Wastewater treatment costs vary directly with the water
volumes treated, and the operating efficiency of the wastewater treatment facility and related landfill. The other primary
drivers of our direct operating expense include maintenance and contract services, regulatory and compliance and ad valorem
taxes.

x

General and Administrative. Our general and administrative expenses include direct charges and costs allocated by Antero
Resources. These costs relate to: (i) various business services, including payroll processing, accounts payable processing and
facilities management, (ii) various corporate services, including legal, accounting, treasury, information technology and
human resources and (iii) compensation, including equity-based compensation. These expenses are charged or allocated to
us based on the nature of the expenses and are allocated based on a combination of our proportionate share of Antero
5HVRXUFHV¶JURVVSURSHUW\DQGHTXLSPHQWFDSLWDOH[SHQGLWXUHVDQGODERUFRVWVDVDSSOLFDEOH0DQDJHPHQWEHOLHYHVWKHVH
allocation methodologies are reasonable.
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Our general and administrative expenses include equity-based compensation costs allocated by Antero Resources to us
for JUDQWVPDGHSXUVXDQWWR L $QWHUR5HVRXUFHV¶/RQJ-7HUP,QFHQWLYH3ODQ WKH³$QWHUR5HVRXUFHV/7,3´ DQG LL grants
made to Antero Resources employees under our own plan.
x

Impairment. We evaluate our long-lived assets for impairment when events or changes in circumstances indicate that the
related carrying values of the assets may not be recoverable. If the carrying values of the assets are deemed not recoverable,
the carrying values are reduced to their estimated fair value. In 2017, our impairment expense relates to condensate gathering
lines which Antero Resources no longer uses. Our impairment expense in 2018 is due to the impairment of gathering assets
acquired from Antero Resources at the time of our IPO related to well pads Antero Resources no longer has plans to drill and
complete.

x

Depreciation. Depreciation consists of our estimate of the decrease in value of the assets capitalized in property and
equipment as a resXOWRIXVLQJWKHDVVHWVWKURXJKRXWWKHDSSOLFDEOH\HDU'HSUHFLDWLRQLVFRPSXWHGRYHUWKHDVVHW¶VHVWLPDWHG
useful life using the straight-line basis. We depreciate our property and equipment using an estimated useful life of 5 years
for our fresh water surface pipelines and equipment, 10 years for our above ground storage tanks, 20 years for our permanent
buried fresh water pipelines and equipment, 30 years for our wastewater treatment facility and 50 years for our gathering
pipelines and compressor stations.

x

Interest. In 2017 and 2018, interest expense represents interest related to: (i) borrowings under our revolving credit facility,
(ii) ERUURZLQJVRIPLOOLRQXQGHURXUVHQLRUQRWHVGXH6HSWHPEHU WKH³1RWHV´  LLL capital
leases, and (iv) amortization of deferred financing costs incurred in connection with the revolving credit facility and the
issuance of the 2024 Notes. In addition, we capitalized interest during the construction period of the water treatment facility.

Items Affecting Comparability of Our Financial Results
Certain of the historical financial results discussed below may not be comparable to our future financial results primarily as a
result of the significant increase in the scope of our operations over the last several years. Our gathering and compression and water
handling and treatment systems are relatively new, having been substantially built within the last five years. Accordingly, our
revenues and expenses over that time reflect the significant ramp up in our operations. Additionally, our wastewater treatment facility
was placed into service in 2018 and ran at operating rates below the stated capacity during the year. Due to delays in reaching
contracted treatment capacity, the Partnership has and continues to accrue for liquidated damages from the contractor engaged to
construct the facility. In addition, Antero Resources experienced significant growth in its production and drilling and completion
activity levels over that same period. Accordingly, it may be difficult to project trends from our historical financial data going
forward.
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Results of Operations
Year Ended December 31, 2017 Compared to Year Ended December 31, 2018
We have two operating segments: (1) gathering and processing, and (2) water handling and treatment. The operating results
and assets of our reportable segments were as follows for the year ended December 31, 2017 and 2018:
Gathering and
Processing

(in thousands)

Year ended December 31, 2017
Revenues:
Revenue±Antero Resources
Revenue±third-party
Total revenues

$

Consolidated
Total

396,202
264
396,466

376,031
²
376,031

772,233
264
772,497

39,251

193,287

232,538

20,607
19,730
23,431
86,372

10,922
7,553
²
33,190

31,529
27,283
23,431
119,562

13,476
258,428
117,603

13,476
447,819
324,678

Operating expenses:
Direct operating
General and administrative (excluding equity-based
compensation)
Equity-based compensation
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Total expenses
Operating income

$

²
189,391
207,075

Segment and consolidated Adjusted EBITDA(1)

$

356,803

171,822

528,625

$

520,566
²
583
521,149

506,449
924
²
507,373

1,027,015
924
583
1,028,522

49,256

267,167

316,423

30,091
16,518
5,771
83,250

10,465
4,555
²
46,763

40,556
21,073
5,771
130,013

(93,019)
135
236,066
271,307

(93,019)
135
420,952
607,570

229,741

717,375

Year ended December 31, 2018
Revenues:
Revenue±Antero Resources
Revenue±third-party
Gain on sale of assets±Antero Resources
Total revenues

(1)

Water
Handling and
Treatment

Operating expenses:
Direct operating
General and administrative (excluding equity-based
compensation)
Equity-based compensation
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Accretion of asset retirement obligations
Total expenses
Operating income

$

²
²
184,886
336,263

Segment and consolidated Adjusted EBITDA(1)

$

487,634

For a discussion of the non-GAAP financial measure Adjusted EBITDA, including a reconciliation of Adjusted EBITDA to its
PRVWGLUHFWO\FRPSDUDEOHILQDQFLDOPHDVXUHVFDOFXODWHGDQGSUHVHQWHGLQDFFRUGDQFHZLWK*$$3SOHDVH³Item 6. Selected
Financial Data²Non-*$$3)LQDQFLDO0HDVXUHV´
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The following sets forth selected financial and operating data for the year ended December 31, 2017 compared to the year
ended December 31, 2018:

($ in thousands, except realized fees)

Revenue:
Revenue±Antero Resources
Revenue±third-party
Gain on sale of assets±Antero Resources
Total revenue
Operating expenses:
Direct operating
General and administrative (excluding equity-based
compensation)
Equity-based compensation
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Accretion of asset retirement obligations
Total operating expenses
Operating income
Interest expense
Equity in earnings of unconsolidated affiliates
Net income
Adjusted EBITDA(1)
Operating Data:
Gathering±low pressure (MMcf)
Gathering±high pressure (MMcf)
Compression (MMcf)
Fresh water delivery (MBbl)
Treated water (MBbl)
Other fluid handling (MBbl)
Wells serviced by fresh water delivery
Gathering±low pressure (MMcf/d)
Gathering±high pressure (MMcf/d)
Compression (MMcf/d)
Fresh water delivery (MBbl/d)
Treated water (MBbl/d)
Other fluid handling (MBbl/d)
Average realized fees:
Average gathering±low pressure fee ($/Mcf)
Average gathering±high pressure fee ($/Mcf)
Average compression fee ($/Mcf)
Average fresh water delivery fee ($/Bbl)
Average treated water fee ($/Bbl)
Joint Venture Operating Data:
Processing±Joint Venture (MMcf)
Fractionation±Joint Venture (MBbl)
Processing±Joint Venture (MMcf/d)
Fractionation±Joint Venture (MBbl/d)

*

(1)

Amount of
Increase
or Decrease

Year Ended December 31,
2017
2018

$

$
$

$
$
$
$
$

Percentage
Change

772,233
264
²
772,497

1,027,015
924
583
1,028,522

254,782
660
583
256,025

33 %
250 %
*
33 %

232,538

316,423

83,885

36 %

31,529
27,283
23,431
119,562

40,556
21,073
5,771
130,013

9,027
(6,210)
(17,660)
10,451

29 %
(23)%
(75)%
9%

13,476
²
447,819
324,678
(37,557)
20,194
307,315
528,625

(93,019)
135
420,952
607,570
(61,906)
40,280
585,944
717,375

(106,495)
135
(26,867)
282,892
(24,349)
20,086
278,629
188,750

*
*
(6)%
87 %
65 %
99 %
91 %
36 %

605,719
646,054
436,695
55,892
²
14,549
142
1,660
1,770
1,196
153
²
40

784,079
770,910
634,303
71,180
2,544
18,848
162
2,148
2,112
1,738
195
7
52

178,360
124,856
197,608
15,288
2,544
4,299
20
488
342
542
42
7
12

29
19
45
27
*
30
14
29
19
45
27
*
30

%
%
%
%

0.32
0.19
0.19
3.71
²

0.32
0.19
0.19
3.78
4.72

²
²
²
0.07
4.72

²
²
²
2
*

%
%
%
%

97,276
1,861
267
5

227,113
4,784
622
13

129,837
2,923
355
8

133
157
133
160

%
%
%
%

%
%
%
%
%
%
%

Not meaningful or applicable.
For a discussion of the non-GAAP financial measure Adjusted EBITDA, including a reconciliation of Adjusted EBITDA to its
PRVWGLUHFWO\FRPSDUDEOHILQDQFLDOPHDVXUHVFDOFXODWHGDQGSUHVHQWHGLQDFFRUGDQFHZLWK*$$3SOHDVH³Item 6. Selected
Financial Data²Non-*$$3)LQDQFLDO0HDVXUHV´
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Revenue±Antero Resources. Revenues from Antero Resources increased by 33%, from $772 million for the year ended
December 31, 2017 to $1,027 million for the year ended December 31, 2018. Gathering and processing revenues increased by 32%,
from $396 million for the year ended December 31, 2017 to $521 million for the year ended December 31, 2018. Water handling and
treatment revenues increased by 35%, from $376 million for the year ended December 31, 2017 to $506 million for the year ended
December 31, 2018. These fluctuations are primarily the result of the following:
Gathering and Processing
x

low pressure gathering revenue increased $60 million period over period due to an increase of throughput volumes of
178 Bcf, or 488 MMcf/d, which was due to 168 new wells added in 2018 and the expansion of our low pressure
gathering system by 33 miles in 2018;

x

high pressure gathering revenue increased $26 million due to an increase of throughput volumes of 125 Bcf, or 342
MMcf/d, primarily as a result of the addition of three new high pressure gathering lines placed in service in 2018 and
the expansion of our high pressure gathering system by 18 miles in 2018;

x

compression revenue increased $39 million due to an increase of throughput volumes of 198 Bcf, or 542 MMcf/d,
primarily due to the addition of three new compressor stations that were placed in service during 2018;

Water Handling and Treatment
x

fresh water delivery revenue increased $62 million, due to an increase in fresh water delivery of 15,288 MBbl, or 42
MBbl/d, primarily due to an increase in the wells completed by Antero Resources.

x

the wastewater treatment facility was placed in service in 2018, but has not yet had a significant impact on revenues as
a result of delays in reaching planned capacity. Wastewater treatment revenues was $12 million for 2018 with
throughput volumes at the facility of 2,544 MBbl or 7 MBbl/d; and

x

other fluid handling services revenue increased $56 million due to an increase in wastewater handling and treatment
volumes of 4,299 MBbl, or 12 MBbl/d, primarily due to an increase in the amount of wastewater produced from Antero
5HVRXUFHV¶SURGXFWLRQ

Direct operating expenses. Total direct operating expenses increased by 36%, from $233 million for the year ended
December 31, 2017 to $316 million for the year ended December 31, 2018. Gathering and processing direct operating expenses
increased from $39 million for the year ended December 31, 2017 to $49 million for the year ended December 31, 2018. The increase
was primarily due to an increase in the number of gathering pipelines and compressor stations in 2018. Water handling and treatment
direct operating expenses increased from $193 million for the year ended December 31, 2017 to $267 million for the year ended
December 31, 2018. The increase was primarily due to an increase in wastewater handling and treatment volumes as well as an
increase in the number of wells serviced by freshwater delivery services.
General and administrative expenses. General and administrative expenses (excluding equity-based compensation expense)
increased by 29%, from $32 million for the year ended December 31, 2017 to $41 million for the year ended December 31, 2018. The
increase was primarily due to an increase in the proportion of general and administrative expenses allocated from Antero Resources
and increased direct general and administrative expenses to support our growth.
Equity-based compensation expenses. Equity-based compensation expense decreased by 23%, from $27 million for the year
ended December 31, 2017 to $21 million for the year ended December 31, 2018. The decrease was primarily due to the decrease in
the number and value of equity-based compensation awards in 2018 compared to 2017. Equity-based compensation expense allocated
to us from Antero Resources has no effect on our cash flows.
Impairment of property and equipment expense. Impairment expense decreased from $23 million for the year ended
December 31, 2017 to $6 million for the year ended December 31, 2018. The impairment in 2017 was related to certain condensate
gathering lines that Antero Resources no longer uses while the impairment in 2018 was due to gathering assets acquired from Antero
Resources at the time of our IPO related to well pads that Antero Resources no longer has plans to drill and complete.

59

Depreciation expense. Total depreciation expense increased by 9%, from $120 million for the year ended December 31,
2017 to $130 million for the year ended December 31, 2018. The increase was primarily due to additional assets placed into service
partially offset by the change in estimated useful lives of gathering and compression facilities from 20 years to 50 years. On
October 1, 2018, the Partnership changed the estimated useful lives of the gathering systems and facilities from 20 years to 50 years
EDVHGRQDFKDQJHLQWKHH[SHFWHGSHULRGWKDWRXUV\VWHPVDQGIDFLOLWLHVZLOOEHXVHGWRVXSSRUW$QWHUR5HVRXUFHV¶SURGXFLQJwells.
For the year ended December 31, 2018, the change in estimate decreased depreciation by $18 million, increased net income and
comprehensive income by $18 million and increased basic and diluted net income per limited partner unit by $0.10.
Accretion and change in fair value of contingent acquisition consideration. Accretion and change in fair value of contingent
acquisition consideration changed from an increase of $14 million for the year ended December 31, 2017 to a reduction of $93 million
for the year ended December 31, 2018 as a result of a decrease in fair value of $106 million. In connection with the Water
Acquisition, we agreed to pay Antero Resources $125 million in cash if we deliver 176 million barrels or more of fresh water during
the period between January 1, 2017 and December 31, 2019. As of December 31, 2018, we have delivered 127 million of the 176
million barrels and we expect to pay the entire amount of the contingent consideration for the delivery of 176 million barrels or more
of fresh water during the period between January 1, 2017 and December 31, 2019. We have agreed to pay an additional $125 million
in cash if we deliver 219 million barrels or more of fresh water during the period between January 1, 2018 and December 31, 2020.
As of December 31, 2018, we have delivered 71 million of the 219 million barrels or more of fresh water during the period between
January 1, 2018 and December DQGGRQRWH[SHFWWRGHOLYHUDWOHDVWPLOOLRQEDUUHOVEDVHGRQ$QWHUR5HVRXUFHV¶
budget and long-term outlook.
Accretion of asset retirement obligations. In the first quarter of 2018, the Antero Landfill began accepting waste while the
wastewater treatment facility was undergoing testing and commissioning, creating an asset retirement obligation to close and monitor
the landfill in the future according to regulatory standards. The accretion of this obligation began in January 2018.
Operating income. Total operating income increased by 87%, from $325 million for the year ended December 31, 2017 to
$608 million for the year ended December 31, 2018. Gathering and processing operating income increased from $207 million for the
year ended December 31, 2017 to $336 million for the year ended December 31, 2018. The increase was primarily due to an increase
in gathering and compression throughput volumes in 2018. Water handling and treatment operating income increased from $118
million for the year ended December 31, 2017 to $272 million for the year ended December 31, 2018 due to accretion and change in
fair value of contingent acquisition consideration of an increase $14 million for the year ended December 31, 2017 to a reduction of
$93 million for the year ended December 31, 2018 as a result of a decrease in fair value of $106 million. This increase was also due to
an increase in fresh water delivery volumes in 2018 as a result of an increase in water used in AQWHUR5HVRXUFHV¶FRPSOHWLRQDFWLYLWLHV.
Interest expense. Interest expense increased by 65%, from $38 million, net of $12 million in capitalized interest, for the year
ended December 31, 2017 to $62 million, net of $4 million in capitalized interest, for the year ended December 31, 2018. The
increase was due to an increase in interest expense incurred on increased borrowings outstanding under the revolving credit facility
and increased interest rates.
Equity in earnings of unconsolidated affiliates. Equity in earnings in unconsolidated affiliates increased by 99%, from $20
million for the year ended December 31, 2017 to $40 million for the year ended December 31, 2018. Equity in earnings of
unconsolidated affiliates represents the portion of the net income from our investments in Stonewall and the Joint Venture, which is
allocated to us based on our equity interests. The increase is primarily attributable to an increase in the level of operations at the Joint
Venture in 2018.
Adjusted EBITDA. Adjusted EBITDA increased by 36%, from $529 million for the year ended December 31, 2017 to
$717 million for the year ended December 31, 2018. The increase was primarily due to an increase in revenue resulting from an
increase in gathering, compression, and water volumes. For a discussion of the non-GAAP financial measure Adjusted EBITDA,
including a reconciliation of Adjusted EBITDA to its most directly comparable financial measures calculated and presented in
DFFRUGDQFHZLWK*$$3SOHDVHUHDG³,WHP6HOHcted Financial Data²Non-*$$3)LQDQFLDO0HDVXUHV´
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Year Ended December 31, 2016 Compared to Year Ended December 31, 2017
The operating results and assets of our reportable segments were as follows for the year ended December 31, 2016 and 2017:
Gathering and
Processing

(in thousands)

Year ended December 31, 2016
Revenues:
Revenue±Antero Resources
Revenue±third-party
Gain on sale of assets
Total revenues

$

Operating expenses:
Direct operating
General and administrative (excluding equity-based
compensation)
Equity-based compensation
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Total expenses
Operating income
Segment and consolidated Adjusted EBITDA(1)
Year ended December 31, 2017
Revenues:
Revenue±Antero Resources
Revenue±third-party
Total revenues

(1)

Water
Handling and
Treatment

Consolidated
Total

303,250
835
3,859
307,944

282,267
²
²
282,267

585,517
835
3,859
590,211

27,289

134,298

161,587

20,118
19,714
69,962

7,996
6,335
29,899

28,114
26,049
99,861

$

²
137,083
170,861

16,489
195,017
87,250

16,489
332,100
258,111

$

264,380

139,973

404,353

$

396,202
264
396,466

376,031
²
376,031

772,233
264
772,497

39,251

193,287

232,538

20,607
19,730
23,431
86,372

10,922
7,553
²
33,190

31,529
27,283
23,431
119,562

13,476
258,428
117,603

13,476
447,819
324,678

171,822

528,625

Operating expenses:
Direct operating
General and administrative (excluding equity-based
compensation)
Equity-based compensation
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent acquisition
consideration
Total expenses
Operating income

$

²
189,391
207,075

Segment and consolidated Adjusted EBITDA(1)

$

356,803

For a discussion of the non-GAAP financial measure Adjusted EBITDA, including a reconciliation of Adjusted EBITDA to its
PRVWGLUHFWO\FRPSDUDEOHILQDQFLDOPHDVXUHVFDOFXODWHGDQGSUHVHQWHGLQDFFRUGDQFHZLWK*$$3SOHDVH³Item 6. Selected
Financial Data²Non-*$$3)LQDQFLDO0HDVXUHV´
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The following table sets forth selected financial and operating data for the year ended December 31, 2016 compared to the
year ended December 31, 2017:

($ in thousands, except realized fees)

Revenue:
Revenue±Antero Resources
Revenue±third-party
Gain on sale of assets±Antero Resources
Total revenue
Operating expenses:
Direct operating
General and administrative (excluding equity-based
compensation)
Equity-based compensation
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent
acquisition consideration
Total operating expenses
Operating income
Interest expense
Equity in earnings of unconsolidated affiliates
Net income
Adjusted EBITDA(1)
Operating Data:
Gathering±low pressure (MMcf)
Gathering±high pressure (MMcf)
Compression (MMcf)
Fresh water delivery (MBbl)
Other fluid handling (MBbl)
Wells serviced by fresh water delivery
Gathering±low pressure (MMcf/d)
Gathering±high pressure (MMcf/d)
Compression (MMcf/d)
Fresh water delivery (MBbl/d)
Other fluid handling (MBbl/d)
Average realized fees:
Average gathering±low pressure fee ($/Mcf)
Average gathering±high pressure fee ($/Mcf)
Average compression fee ($/Mcf)
Average fresh water delivery fee ($/Bbl)
Joint Venture Operating Data:
Processing±Joint Venture (MMcf)
Fractionation±Joint Venture (MBbl)
Processing±Joint Venture (MMcf/d)
Fractionation±Joint Venture (MBbl/d)
*

(1)

Amount of
Increase
or Decrease

Year ended December 31,
2016
2017

$

$
$

$
$
$
$

Percentage
Change

585,517
835
3,859
590,211

772,233
264
²
772,497

186,716
(571)
(3,859)
182,286

32 %
(68)%
*
31 %

161,587

232,538

70,951

44 %

28,114
26,049
²
99,861

31,529
27,283
23,431
119,562

3,415
1,234
23,431
19,701

12 %
5%
*
20 %

16,489
332,100
258,111
(21,893)
485
236,703
404,353

13,476
447,819
324,678
(37,557)
20,194
307,315
528,625

(3,013)
115,719
66,567
(15,664)
19,709
70,612
124,272

(18)%
35 %
26 %
72 %
*
30 %
31 %

513,390
481,646
271,060
45,112
10,602
131
1,403
1,316
741
123
29

605,719
646,054
436,695
55,892
14,549
142
1,660
1,770
1,196
153
40

92,329
164,408
165,635
10,780
3,947
11
257
454
455
30
11

18
34
61
24
37
8
18
34
61
24
38

%
%
%
%
%
%
%
%
%
%
%

0.31
0.19
0.19
3.68

0.32
0.19
0.19
3.71

0.01
²
²
0.03

3
²
²
1

%
%
%
%

²
²
²
²

97,276
1,861
267
5

97,276
1,861
267
5

*
*
*
*

Not meaningful or applicable.
For a discussion of the non-GAAP financial measure Adjusted EBITDA, including a reconciliation of Adjusted EBITDA to its
most directly comparable financial measures calculated and presented in DFFRUGDQFHZLWK*$$3SOHDVHUHDG³Item 6. Selected
Financial Data²Non-*$$3)LQDQFLDO0HDVXUHV´
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Revenue±Antero Resources. Revenues from Antero Resources increased by 32%, from $586 million for the year ended
December 31, 2016 to $772 million for the year ended December 31, 2017. Gathering and processing revenues increased by 30%,
from $304 million for the year ended December 31, 2016 to $396 million for the year ended December 31, 2017. Water handling and
treatment revenues increased by 33%, from $282 million for the year ended December 31, 2016 to $376 million for the year ended
December 31, 2017. These fluctuations are primarily the result of the following:
Gathering and Processing
x

low pressure gathering revenue increased $31 million period over period due to an increase of throughput volumes
of 92 Bcf, or 257 MMcf/d, which was primarily due to 109 new wells added in 2017 and the expansion of our low
pressure gathering system by 21 miles in 2017;

x

high pressure gathering revenue increased $32 million due to an increase of throughput volumes of 164 Bcf, or 454
MMcf/d, primarily as a result of the addition of three new high pressure gathering lines placed in service in 2017 and
the expansion of our high pressure gathering system by 18 miles in 2017;

x

compression revenue increased $31 million due to an increase of throughput volumes of 166 Bcf, or 455 MMcf/d,
primarily due to the addition of five new compressor stations that were placed in service during 2017;

x

condensate gathering revenue decreased $2 million as the condensate line ceased operating in early 2017.

Water Handling and Treatment
x

fresh water delivery revenue increased $42 million due to an increase in fresh water delivery of 10,780 MBbl, or 30
MBbl/d, primarily due to an increase in the amount of water used in well completions by Antero Resources;

x

other fluid handling services revenue increased $52 million period over period due to an increase in other fluid
handling volumes of 3,947 MBbl, or 11 MBbl/d.

Direct operating expenses. Total direct operating expenses increased by 44%, from $162 million for the year ended
December 31, 2016 to $233 million for the year ended December 31, 2017. Gathering and compression direct operating expenses
increased from $27 million for the year ended December 31, 2016 to $39 million for the year ended December 31, 2017. The increase
was primarily due to an increase in the number of gathering pipelines and compressor stations in 2017. Water handling and treatment
direct operating expenses increased from $135 million for the year ended December 31, 2016 to $194 million for the year ended
December 31, 2017. The increase was primarily due to an increase in wastewater handling and treatment volumes as well as an
increase in the number of wells serviced by freshwater delivery services.
General and administrative expenses. General and administrative expenses (excluding equity-based compensation expense)
increased by 12%, from $28 million for the year ended December 31, 2016 to $32 million for the year ended December 31, 2017. The
increase was primarily due to an increase in the proportion of general and administrative expenses allocated from Antero Resources
and increased direct general and administrative expenses to support our growth.
Equity-based compensation expenses. Equity-based compensation expense remained relatively consistent at $26 million for
the year ended December 31, 2016 and $27 million for the year ended December 31, 2017. Equity-based compensation expense
allocated to us from Antero Resources has no effect on our cash flows.
Depreciation expense. Total depreciation expense increased by 20%, from $100 million for the year ended December 31,
2016 to $120 million for the year ended December 31, 2017. The increase was primarily due to additional assets placed into service.
Accretion and change in fair value of contingent acquisition consideration. Accretion and change in fair value of contingent
acquisition consideration accretion expense decreased from $17 million for the year ended December 31, 2016 to $14 million for the
year ended December 31, 2017. The decrease is due to a change in our estimate of weighted average cost of capital for the fair value
calculation. In connection with the Water Acquisition, we have agreed to pay Antero Resources (a) $125 million in cash if we deliver
176 million barrels or more of fresh water during the period between January 1, 2017 and December 31, 2019 and (b) an additional
$125 million in cash if we deliver 219 million barrels or more of fresh water during the period between January 1, 2018 and
December 31, 2020. In conjunction with the Water Acquisition on September 23, 2015, we recorded a liability for the discounted net
present value of the contingent acquisition consideration and, as time passes, we recognize accretion expense to increase the
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discounted liability to the expected liability amounts. As of December 31, 2017, we expected to pay the entire amount of the
contingent consideration amounts.
Operating income. Total operating income increased by 26%, from $258 million for the year ended December 31, 2016 to
$325 million for the year ended December 31, 2017. Gathering and compression operating income increased from $171 million for
the year ended December 31, 2016 to $207 million for the year ended December 31, 2017. The increase was primarily due to an
increase in gathering and compression throughput volumes in 2017. Water handling and treatment operating income increased from
$87 million for the year ended December 31, 2016 to $118 million for the year ended December 31, 2017. This increase was due to
an increase in fresh water delivery volumes in 2017.
Interest expense. Interest expense increased by 72%, from $22 million, net of $4 million in capitalized interest, for the year
ended December 31, 2016 to $38 million, net of $12 million in capitalized interest, for the year ended December 31, 2017. The
increase was due to a full year of interest incurred on our $650 million of 2024 Notes in 2017, and an increase in interest expense
incurred on increased borrowings outstanding under the revolving credit facility.
Equity in earnings of unconsolidated affiliates. Equity in earnings in unconsolidated affiliates increased from less than $1
million for the year ended December 31, 2016 to $20 million for the year ended December 31, 2017. Equity in earnings of
unconsolidated affiliates represents the portion of the net income from our investments in Stonewall and the Joint Venture, which is
allocated to us based on our equity interests. The increase is primarily attributable to the formation of the Joint Venture in 2017.
Adjusted EBITDA. Adjusted EBITDA increased by 31%, from $404 million for the year ended December 31, 2016 to
$529 million for the year ended December 31, 2017. The increase was primarily due to an increase in revenue resulting from an
increase in gathering, compression, and water volumes. For a discussion of the non-GAAP financial measure Adjusted EBITDA,
including a reconciliation of Adjusted EBITDA to its most directly comparable financial measures calculated and presented in
DFFRUGDQFHZLWK*$$3SOHDVHUHDG³,WHP6HOHFWHG)LQDQFLDO'DWD²Non-G$$3)LQDQFLDO0HDVXUHV´
Capital Resources and Liquidity
Sources and Uses of Cash
Capital and liquidity is provided by operating cash flow, cash on our balance sheet, borrowings under our revolving credit
facility and capital market transactions. We expect that the combination of these capital resources will be adequate to meet our
working capital requirements, capital expenditures program and expected quarterly cash distributions for at least the next 12 months.
The board of directors of our general partner has adopted a cash distribution policy pursuant to which we intend to distribute
at least the minimum quarterly distribution of $0.17 per unit ($0.68 per unit on an annualized basis) on all of our units to the extent we
have sufficient cash after the establishment of cash reserves and the payment of our expenses, including payments to our general
partner and its affiliates. For the year ended December 31, 2018, we made distributions of $1.61 per unit, or a total of $303 million, to
our common unitholders. Additionally, we made distributions to the holder of the IDRs of $123 million. The board of directors of our
general partner declared a cash distribution of $0.47 per common unit for the quarter ended December 31, 2018. The distribution was
paid on February 13, 2019 to unitholders of record as of February 1, 2019.
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The following table and discussion presents a summary of our net cash provided by (used in) operating activities, investing
activities and financing activities for the periods indicated:
(in thousands)

2016

Net cash provided by operating activities
Net cash used in investing activities
Net cash provided by financing activities
Net increase (decrease) in cash and cash equivalents

$
$

378,607
(478,163)
106,715
7,159

Year Ended December 31,
2017

475,796
(779,818)
298,343
(5,679)

2018

657,560
(666,587)
664
(8,363)

Cash Flows Provided by Operating Activities
Net cash provided by operating activities was $379 million, $476 million, and $658 million for the years ended December 31,
2016, 2017 and 2018, respectively. The increase in cash flows from operations in 2018 from 2017 of $182 million and in 2017 from
2016 of $97 million were primarily the result of increased throughput volumes and revenues as a result of new gathering,
compression, and water systems placed in service in 2018 and 2017, respectively, and increasing distributions from unconsolidated
affiliates.
Cash Flows Used in Investing Activities
During the years ended December 31, 2016, 2017, and 2018, we used cash flows in investing activities of $478 million, $780
million, and $667 million, respectively. The decrease of $113 million from 2017 to 2018 was primarily a result of less investment in
unconsolidated affiliates as well as reductions in capital expenditures on the treatment facility, which were offset by increases in
capital expenditures on the gathering systems and facilities. The increase of $302 million from 2016 to 2017 was primarily driven by
investments made in the Joint Venture that we entered into in early 2017, increased capital expenditures on the gathering systems and
facilities and construction of the wastewater treatment facility.
The board of directors of our general partner has approved a capital budget of $750 million to $800 million for 2019, which
includes $710 million of expansion capital and $65 million of maintenance capital at the midpoint of the range. Our capital budgets
may be adjusted as business conditions warrant. If natural gas, NGLs, and oil prices decline to levels below acceptable levels or costs
increase to levels above acceptable levels, Antero Resources could choose to defer a significant portion of its budgeted capital
expenditures until later periods. As a result, we may also defer a significant portion of our budgeted capital expenditures to achieve
the desired balance between sources and uses of liquidity and prioritize capital projects that we believe have the highest expected
returns and potential to generate near-term cash flows. We routinely monitor and adjust our capital expenditures in response to
FKDQJHVLQ$QWHUR5HVRXUFHV¶GHYHORSPHQWSODQVFKDQJHVLQSULFHVDYDLODELOLW\RIILQDQFLQJDFTXLVLWLRQFRVWVLQGXVWU\FRQditions,
the timing of regulatory approvals, success oUODFNRIVXFFHVVLQ$QWHUR5HVRXUFHV¶GULOOLQJDFWLYLWLHVFRQWUDFWXDOREOLJDWLRQV
internally generated cash flows and other factors both within and outside our control.
Cash Flows Provided by Financing Activities
Net cash provided by financing activities for the year ended December 31, 2018 of $664 thousand is primarily the result of
$435 million in net borrowings under the Credit Facility, offset by $426 million in partnership distributions. The decrease in cash
provided by financing activities from 2017 was primarily due to an increase in distributions and borrowings offset by a decrease in
proceeds from common unit issuances.
Net cash provided by financing activities for the year ended December 31, 2017 of $298 million is primarily the result of
$345 million in net borrowings under the Credit Facility, $223 million in net proceeds from the issuance of 6,900,000 common units
in February 2017 and $284 million in partnership distributions. The increase in cash provided by financing activities from 2016 was
primarily due to increases in borrowings and common unit issuances, offset by an increase in distributions paid.
Net cash provided by financing activities for the year ended December 31, 2016 of $107 million is primarily the result of
$650 million in proceeds from the issuance of the 2024 Notes and $65 million in proceeds from common unit issuances, offset by the
repayment of $410 million on the revolving credit facility and $182 million in partnership distributions.
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Debt Agreements
Revolving Credit Facility
On October 31, 2018, the Partnership entered into the First Amendment and Joinder Agreement to the senior revolving credit
facility to (i) increase lender commitments from $1.5 billion to $2.0 billion, (ii) permit us and our guarantors under the facility to
consummate the Transactions and (iii) modify the pricing grid to decrease pricing. The maturity date of the facility is October 26,
2022. At December 31, 2018, we had $990 million of borrowings and no letters of credit outstanding under the Credit Facility.
8QGHUWKH&UHGLW)DFLOLW\³,QYHVWPHQW*UDGH3HULRG´LVDSHULRGWKDWDVORQJDVQRHYHQWRIGHIDXOWKDVRFFXUUHGDQGWKH
Partnership is in pro forma compliance with the financial covenants under the Credit Facility, commences when the Partnership elects
to give notice to the Administrative Agent that the Partnership has received at least one of either (i) a BBB- or better rating from
6WDQGDUGDQG3RRU¶VRU LL D%DDRUEHWWHUIURP0RRG\¶V SURYLGHGWKDWWKHQRQ-investment grade rating from the other rating agency
LVDWOHDVWHLWKHU%DLI0RRG\¶VRU%%LI6WDQGDUGDQG3RRU¶V DQ³,QYHVWPHQW*UDGH5DWLQJ´ $Q,QYHVWPHQW*UDGH3HULRGFan end
DWWKH3DUWQHUVKLS¶VHOHFWLRQ
We have a choice of borrowing in Eurodollars or at the base rate. Principal amounts borrowed are payable on the maturity
date with such borrowings bearing interest that is payable (i) with respect to base rate loans, quarterly and (ii) with respect to
Eurodollar loans, the last day of each Interest Period (as defined below); provided that if any Interest Period for a Eurodollar loan
exceeds three months, interest will be payable on the respective dates that fall every three months after the beginning of such Interest
Period. Eurodollar loans bear interest at a rate per annum equal to the LIBOR Rate administered by the ICE Benchmark
$GPLQLVWUDWLRQIRURQHWZRWKUHHVL[RULIDYDLODEOHWRWKHOHQGHUVWZHOYHPRQWKV WKH³,QWHUHVW3HULRG´ SOXVDQDSSOLFable margin
ranging from (i) 125 to 225 basis points during any period that is not an Investment Grade Period, depending on the leverage ratio then
LQHIIHFWDQG LL WREDVLVSRLQWVGXULQJDQ,QYHVWPHQW*UDGH3HULRGGHSHQGLQJRQWKH3DUWQHUVKLS¶VFUHGLWUDWLQJthen in
effect. Base rate loans bear interest at a rate per annum equal to the greatest of (i) WKHDJHQWEDQN¶VUHIHUHQFHUDWH LL the federal funds
effective rate plus 50 basis points and (iii) the rate for one month Eurodollar loans plus 100 basis points, plus an applicable margin
ranging from (i) 25 to 125 basis points during any period that is not an Investment Grade Period, depending on the leverage ratio then
LQHIIHFWDQG LL WREDVLVSRLQWVGXULQJDQ,QYHVWPHQW*UDGH3HULRGGHSHQGLQJRQWKH3DUWQHUVKLS¶VFUHGLWUDWLQJWhen in
effect.
During any period that is not an Investment Grade Period, the revolving credit facility is guaranteed by our subsidiaries and is
VHFXUHGE\PRUWJDJHVRQVXEVWDQWLDOO\DOORIRXUDQGRXUVXEVLGLDULHV¶SURSHUWLHVSURYLGHGWKDWWKHOLHQVVHFXULQJWKHUHYROving credit
facility shall be automatically released during an Investment Grade Period. The revolving credit facility contains restrictive covenants
that may limit our ability to, among other things:
x

incur additional indebtedness;

x

sell assets;

x

make loans to others;

x

make investments;

x

enter into mergers;

x

make certain restricted payments;

x

incur liens; and

x

engage in certain other transactions without the prior consent of the lenders.
The revolving credit facility also requires us to maintain the following financial ratios:

x

a consolidated interest coverage ratio, which is the ratio of our consolidated EBITDA to its consolidated current interest
charges of at least 2.5 to 1.0 at the end of each fiscal quarter; provided that during an Investment Grade Period, the
Partnership will not to be subject to such ratio;
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x

a consolidated total leverage ratio, which is the ratio of consolidated debt to consolidated EBITDA, of not more than 5.00 to
1.00 at the end of each fiscal quarter; provided that during DQ,QYHVWPHQW*UDGH3HULRGRUDWRXUHOHFWLRQ WKH³)LQDQFLDO
&RYHQDQW(OHFWLRQ´ WKHFRQVROLGDWHGWRWDOOHYHUDJHUDWLRVKDOOEHQRPRUHWKDQWRDQG

x

after a Financial Covenant Election (and up to the commencement of an Investment Grade Period), a consolidated senior
secured leverage ratio covenant rather than the consolidated total leverage ratio covenant, which is the ratio of consolidated
senior secured debt to consolidated EBITDA, of not more than 3.75 to 1.0.

We were in compliance with the applicable covenants and ratios as of December 31, 2017 and 2018. The actual borrowing
capacity available to us may be limited by the interest coverage ratio, consolidated total leverage ratio, and consolidated senior
secured leverage ratio covenants.
5.375% Senior Notes Due 2024
On September 13, 2016, the Partnership and its wholly-owned subsidiary, Finance Corp, as co-issuers, issued $650 million in
DJJUHJDWHSULQFLSDODPRXQWRIVHQLRUQRWHVGXH6HSWHPEHU WKH³1RWHV´ DWSDU7Ke 2024 Notes are unsecured
and effectively subordinated to the revolving credit facility to the extent of the value of the collateral securing the revolving credit
facility. The 2024 Notes are fully and unconditionally guaranteed on a joint and several seQLRUXQVHFXUHGEDVLVE\WKH3DUWQHUVKLS¶V
wholly-owned subsidiaries (other than Finance Corp) and certain of its future restricted subsidiaries. Interest on the 2024 Notes is
payable on March 15 and September 15 of each year. The Partnership may redeem all or part of the 2024 Notes at any time on or after
September 15, 2019 at redemption prices ranging from 104.031% on or after September 15, 2019 or 100.00% on or after
September 15, 2022. In addition, prior to September 15, 2019, the Partnership may redeem up to 35% of the aggregate principal
amount of the 2024 Notes with an amount of cash not greater than the net cash proceeds of certain equity offerings, if certain
conditions are met, at a redemption price of 105.375% of the principal amount of the 2024 Notes, plus accrued and unpaid interest. At
any time prior to September 15, 2019, the Partnership may also redeem the 2024 Notes, in whole or in part, at a price equal to 100% of
WKHSULQFLSDODPRXQWRIWKH1RWHVSOXV³PDNH-ZKROH´SUHPLXPDQGDFFUXed and unpaid interest. If the Partnership undergoes a
change of control, the holders of the 2024 Notes will have the right to require the Partnership to repurchase all or a portion of the notes
at a price equal to 101% of the principal amount of the 2024 Notes, plus accrued and unpaid interest.
Contractual Obligations
At December 31, 2018, we had $990 million of borrowings and no letters of credit outstanding under the revolving credit
facility. Commitment fees on the unused portion of the revolving credit facility are due quarterly at rates ranging from 0.25% to
0.375% based on the leverage ratio, during a period that is not an Investment Grade Period, and 0.175% to 0.375% based on the
3DUWQHUVKLS¶VUDWLQJGXULQJDQ,QYHVWPHQW*UDGH3HULRGRIWKHXQXVed facility.
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Future capital contributions to unconsolidated affiliates are excluded from the table as neither the amounts nor the timing of
the obligations can be determined in advance. A summary of our contractual obligations by maturity date as of December 31, 2018 is
provided in the following table.
(in millions)

Credit Facility (1)
$
5.375% senior notes due 2024²principal
5.375% senior notes due 2024²interest
Water treatment (2)
Contingent acquisition consideration
Asset retirement obligations
Total
$
(1)

(2)

2019

²
²
35
27
125
2
189

2020

Year Ended December 31,
2021
2022

²
²
35
²
²
1
36

²
²
35
²
²
2
37

990
²
35
²
²
²
1,025

2023

Thereafter

²
²
35
²
²
1
36

²
650
35
²
²
2
687

Total

990
650
210
27
125
8
2,010

Includes outstanding principal amounts on the Credit Facility at December 31, 2018. This table does not include future
commitment fees, interest expense or other fees on our revolving credit facility because they are floating rate instruments and we
cannot determine with accuracy the timing of future loan advances, repayments, or future interest rates to be charged.
Includes obligations related to the construction of our wastewater treatment facility.

Critical Accounting Policies and Estimates
The following discussion relates to the critical accounting policies and estimates for both the Partnership and our
Predecessor. The discussion and analysis of our financial condition and results of operations are based upon our financial statements,
which have been prepared in accordance with GAAP. The preparation of our consolidated financial statements requires us to make
estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and related disclosure of
contingent assets and liabilities. Certain accounting policies involve judgments and uncertainties to such an extent that there is
reasonable likelihood that materially different amounts could have been reported under different conditions, or if different
assumptions had been used. We evaluate our estimates and assumptions on a regular basis. We base our estimates on historical
experience and various other assumptions that are believed to be reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual
results may differ from these estimates and assumptions used in preparation of our financial statements. We provide expanded
discussion of our more significant accounting policies, estimates and judgments below. We believe these accounting policies reflect
our more significant estimates and assumptions used in preparation of our financial statements. See Note 2²Summary of Significant
Accounting Policies to the financial statements for a discussion of additional accounting policies and estimates made by management.
General and Administrative and Equity-Based Compensation Costs
General and administrative costs are charged or allocated to us based on the nature of the expenses and are allocated based on
RXUSURSRUWLRQDWHVKDUHRI$QWHUR5HVRXUFHV¶JURVVSURSHUW\DQGHTXLSPHQWFDSLWDOH[SHQGLWXUHVDQGODERUFRVWVDVDSSOLFDEOe. These
allocations are based on estimates and assumptions that management believes are reasonable.
Equity-based compensation grants are measured at their grant date fair value and related compensation cost is recognized
over the vesting period of the grant. Compensation cost for awards with graded vesting provisions is recognized on a straight-line
basis over the requisite service period of each separately vesting portion of the award. Estimating the fair value of each award
requires management to apply judgment.
Equity-EDVHGFRPSHQVDWLRQH[SHQVHVDUHDOORFDWHGWRXVEDVHGRQRXUSURSRUWLRQDWHVKDUHRI$QWHUR5HVRXUFHV¶ODERUcosts.
These allocations are based on estimates and assumptions that management believes are reasonable.
Fair Value Measurement
7KH)LQDQFLDO$FFRXQWLQJ6WDQGDUGV%RDUG WKH³)$6%´ $FFRXQWLQJ6WDQGDUGV&RGLILFDWLRQ7RSLFFair Value
Measurements and Disclosures, clarifies the definition of fair value, establishes a framework for measuring fair value, and sets forth
disclosure requirements about fair value measurements. This guidance also relates to all nonfinancial assets and liabilities that are not
recognized or disclosed on a recurring basis (e.g., the initial recognition of asset retirement obligations and impairments of long-lived
assets). The fair value is the price that we estimate would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. A fair value hierarchy is used to prioritize inputs to valuation
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techniques used to estimate fair value. An asset or liability subject to the fair value requirements is categorized within the hierarchy
based on the lowest level of input that is significant to the fair value measurement. Our assessment of the significance of a particular
input to the fair value measurement in its entirety requires judgment and considers factors specific to the asset or liability. The highest
priority (Level 1) is given to unadjusted quoted market prices in active markets for identical assets or liabilities, and the lowest priority
(Level 3) is given to unobservable inputs. Level 2 inputs are data, other than quoted prices included within Level 1, that are
observable for the asset or liability, either directly or indirectly.
In connection with the Water Acquisition, we have agreed to pay Antero Resources (a) $125 million in cash if we deliver
176,295,000 barrels or more of fresh water during the period between January 1, 2017 and December 31, 2019 and (b) an additional
$125 million in cash if we deliver 219,200,000 barrels or more of fresh water during the period between January 1, 2018 and
December 31, 2020. This contingent consideration liability is valued based on Level 3 inputs related to the expected average volumes
and weighted average cost of capital and was recorded at the time of the Water Acquisition in accordance with accounting guidance
for business combinations. We update our assumptions each reporting period based on new developments and adjust such amounts to
fair value based on revised assumptions, if applicable, until such consideration is satisfied through payment upon achievement of the
specified objectives or it is eliminated upon failure to achieve the specified objectives.
As of December 31, 2018, the Partnership expects to pay the entire amount of the contingent consideration for the
176,295,000 barrels or more fresh water delivered during the period between January 1, 2017 and December 31, 2019, but not for the
219,200,000 barrels or more of fresh water during the period between January 1, 2018 and December 31, 2020 based on Antero
5HVRXUFHV¶EXGJHWDQGORQJ-term outlook. Accordingly, the fair value of the liability for contingent acquisition consideration
was reduced by $106 million in 2018. The fair value measurement is based on significant inputs not observable in the market and thus
represents a Level 3 measurement within the fair value hierarchy. The fair value of the contingent consideration liability associated
with future milestone payments was based on the risk adjusted present value of the contingent consideration payout.
New Accounting Pronouncements
On February 25, 2016, the FASB issued ASU No. 2016-02, Leases, which replaced most existing lease guidance under
GAAP when it became effective on January 1, 2019. The standard requires lessees to record lease liabilities and right-of-use assets as
of the date of adoption and we have elected to adopt the new standard prospectively. The Partnership is not a party to any material
contracts as a lessee. The new lease standard does not substantially change accounting by lessors. The Partnership determined that its
FRQWUDFWXDODUUDQJHPHQWZLWK$QWHUR5HVRXUFHVWRSURYLGHPLGVWUHDPVHUYLFHVLVDQRSHUDWLQJOHDVHRIWKH3DUWQHUVKLS¶VDVVHWV that will
EHDFFRXQWHGIRUXQGHUWKHQHZ$68LQWKHVDPHPDQQHUDVWKH3DUWQHUVKLS¶VFXUUHQWDFFRXQWLQJIRUWKHDUUDQJHPHQt. No significant
additional disclosures will be required. As a result, there will not be a material impact of the new leasing standard on the 3DUWQHUVKLS¶V
financial statements. The Partnership believes that adoption of the standard will not impact its operational strategies, growth
prospects, net income, or cash flow. The Partnership as updated internal controls impacted by the new standard and acquired software
to collect and account for lease data under the standard.
Off-Balance Sheet Arrangements
As of December 31, 2018, we did not have any off-balance sheet arrangements.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk
The primary objective of the following information is to provide forward-looking quantitative and qualitative information
DERXWRXUSRWHQWLDOH[SRVXUHWRPDUNHWULVN7KHWHUP³PDUNHWULVN´UHIHUVWRWKHULVNRIORVVDULVLQJIURPDGYHUVHFKDQJHVin
commodity prices and interest rates. The disclosures are not meant to be precise indicators of expected future losses, but rather
indicators of reasonably possible losses. This forward-looking information provides indicators of how we view and manage our
ongoing market risk exposures.
Commodity Price Risk
Our gathering and compression and water services agreements with Antero Resources provide for fixed-fee structures, and
we intend to continue to pursue additional fixed-fee opportunities with Antero Resources and third parties in order to avoid direct
commodity price exposure. However, to the extent that our future contractual arrangements with Antero Resources or third parties do
not provide for fixed-fee structures, we may become subject to commodity price risk. We are subject to commodity price risks to the
H[WHQWWKDWWKH\LPSDFW$QWHUR5HVRXUFHV¶GHYHORSPHQWprogram and production and therefore our gathering, compression, and water
handling and treatment volumes. We cannot predict to what extent our business would be impacted by lower commodity prices and
DQ\UHVXOWLQJLPSDFWRQ$QWHUR5HVRXUFHV¶RSHUDWLRQV
Interest Rate Risk
Our primary exposure to interest rate risk results from outstanding borrowings under our Credit Facility, which has a floating
interest rate. We do not currently, but may in the future, hedge the interest on portions of our borrowings under our revolving credit
facility from time-to-time in order to manage risks associated with floating interest rates. At December 31, 2018, we had $990 million
of borrowings and no letters of credit outstanding under the Credit Facility. A 1.0% increase in our Credit Facility interest rate would
have resulted in an estimated $7.9 million increase in interest expense, for the year ended December 31, 2018.
Credit Risk
We are dependent on Antero Resources as our primary customer, and we expect to derive a substantial majority of our
revenues from Antero Resources for the foreseeable future. As a result, any event, whether in our area of operations or otherwise, that
DGYHUVHO\DIIHFWV$QWHUR5HVRXUFHV¶SURGXFWLRQGULOOLQJVFKHGXOHILQDQFLDOFRQGLWLRQleverage, market reputation, liquidity, results of
operations or cash flows may adversely affect our revenues and cash available for distribution.
Further, we are subject to the risk of non-payment or non-performance by Antero Resources, including with respect to our
gathering and compression and water handling and treatment services agreements. We cannot predict the extent to which Antero
5HVRXUFHV¶EXVLQHVVZRXOGEHLPSDFWHGLIFRQGLWLRQVLQWKHHQHUJ\LQGXVWU\ZHUHWRGHWHULRUDWHQRUFDQZHHVWLPDWHWKe impact such
FRQGLWLRQVZRXOGKDYHRQ$QWHUR5HVRXUFHV¶DELOLW\WRH[HFXWHLWVGULOOLQJDQGGHYHORSPHQWSURJUDPRUWRSHUIRUPXQGHURXU
agreement. Any material non-payment or non-performance by Antero Resources could reduce our ability to make distributions to our
unitholders.
Item 8. Financial Statements and Supplementary Data
The Report of Independent Registered Public Accounting Firm, Consolidated Financial Statements and supplementary
financial data required for this Item are set forth beginning on page F-2 of this report and are incorporated herein by reference.
Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Not applicable.
Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
As required by Rule 13a-15(b) under the Exchange Act we have evaluated, under the supervision and with the participation
of our management, including our principal executive officer and principal financial officer, the effectiveness of the design and
operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the
end of the period covered by this annual report. Our disclosure controls and procedures are designed to ensure that information
required to be disclosed in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported,

70

ZLWKLQWKHWLPHSHULRGVVSHFLILHGLQWKH6(&¶VUXOHVDQGIRUPV%DVHGXSRQWKDWHYDOXDWLRQRXUSULQFLSDOH[HFXWLYHRfficer and
principal financial officer concluded that our disclosure controls and procedures were effective as of December 31, 2018 at a
reasonable assurance level.
Changes in Internal Control Over Financial Reporting
There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)
under the Exchange Act) during the three months ended December 31, 2018 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting. In connection with the anticipated adoption of ASU No. 2016-02,
Leases, we implemented additional controls and accounting processes related to the adoption of the lease standard. These changes
have not materially affected the PDUWQHUVKLS¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJ
0DQDJHPHQW¶V$QQXDO5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJ
The management of our general partner is responsible for establishing and maintaining adequate internal control over
financial reporting for us as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act. This system is designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with accounting principles generally accepted in the United States of America.
Our internal control over financial reporting includes those policies and procedures that:
(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect our transactions and
dispositions of the assets;
(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that our receipts and expenditures are being made only in
accordance with authorizations of our management and directors; and
(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of
our assets that could have a material effect on the financial statements.
Because of its inherent limitations, a system of internal control over financial reporting can provide only reasonable
assurance and may not prevent or detect all misstatements. Further, because of changes in conditions, effectiveness of internal
controls over financial reporting may vary over time.
Under the supervision of, and with the participation of our management, including the Chief Executive Officer and Chief
Financial Officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the
framework and criteria established in Internal Control²Integrated Framework in 2013, issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Based on this evaluation, management of our general partner concluded that our internal
control over financial reporting was effective as of December 31, 2018.
The effectiveness of our internal control over financial reporting as of December 31, 2018 has been audited by KPMG LLP,
an independent registered public accounting firm which also audited our consolidated financial statements as of and for the year ended
December 31, 2018, as stated in their report which appears on page F-2 in this report.
Item 9B. Other Information
Disclosure pursuant to Section 13(r) of the Securities Exchange Act of 1934
Pursuant to Section 13(r) of the Exchange Act, we may be required to disclose in our annual and quarterly reports to the SEC
wKHWKHUZHRUDQ\RIRXU³DIILOLDWHV´NQRZLQJO\HQJDJHGLQFHUWDLQDFWLYLWLHVWUDQVDFWLRQVRUGHDOLQJVUHODWLQJWR,UDQRUZLth certain
individuals or entities targeted by US economic sanctions. Disclosure is generally required even where the activities, transactions or
GHDOLQJVZHUHFRQGXFWHGLQFRPSOLDQFHZLWKDSSOLFDEOHODZ%HFDXVHWKH6(&GHILQHVWKHWHUP³DIILOLDWH´EURDGO\LWLQFOXGHV any
HQWLW\XQGHUFRPPRQ³FRQWURO´ZLWKXV DQGWKHWHUP³FRQWURO´LVDOVRFRQVWUXHGEURDGO\E\WKH6(& 
The descrLSWLRQRIWKHDFWLYLWLHVEHORZKDVEHHQSURYLGHGWRXVE\:DUEXUJ3LQFXV//& ³:3´ DIILOLDWHVRIZKLFK L DUH
members of the board of directors of our general partner, and (ii) beneficially own more than 10% of the outstanding common stock
and are membHUVRIWKHERDUGRIGLUHFWRUVRI(QGXUDQFH,QWHUQDWLRQDO*URXS+ROGLQJV,QF WRJHWKHUZLWKLWVVXEVLGLDULHV³(,*,´ 
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(,*,PD\WKHUHIRUHEHGHHPHGWREHXQGHUFRPPRQ³FRQWURO´ZLWKXVKRZHYHUWKLVVWDWHPHQWLVQRWPHDQWWREHDQDGPLVVLRQWKat
common control exists.
The disclosure below relates solely to activities conducted by EIGI. The disclosure does not relate to any activities conducted
E\XVRUE\:3DQGGRHVQRWLQYROYHRXURU:3¶VPDQDJHPHQW1HLWKHUZHQRU:3KDVKDGDQ\LQYROYHPHQWLQRUFRQWrol over the
disclosed activities, and neither we nor WP has independently verified or participated in the preparation of the disclosure. Neither we
nor WP is representing as to the accuracy or completeness of the disclosure nor do we or WP undertake any obligation to correct or
update it.
We understand that EIGI intends to disclose the following in its next annual or quarterly SEC report:
2Q-XO\WKH2IILFHRI)RUHLJQ$VVHWV&RQWURO ³2)$&´ GHVLJQDWHG(OHFWURQLFV.DWUDQJL7UDGLQJ ³.DWUDQJL´ Ds a
6SHFLDOO\'HVLJQDWHG1DWLRQDO ³6'1´ SXUVXDQWWRWKH:HDSRQVRI0DVV'HVWUXFWLRQ3UROLIHUDWRUV6DQFWLRQV5HJXODWLRQV&).R.
3DUW2Q-XO\GXULQJDUHJXODUFRPSOLDQFHVFDQRI(,*,¶VXVHUEDVH(,*,LGHQWLILHGWKHGRPDLQ6*3-FRANCE.COM
WKH³'RPDLQ1DPH´ ZKLFKZDVOLVWHGDVDZHEVLWHDVVRFLDWHGZLWK.DWUDQJLRQRQHRI(,*,¶VSODWIRUPV7KH'RPDLQ1DPHZDV
PDQDJHGXVLQJRQHRI(,*,¶VSODWIRUPVE\RQHRILWVUHVHOOHUFXVWRPHUV$FFRUGLQJO\WKHUHZDVQRGLUHFWILQDQFLDOWUDQVDFWLon
between EIGI and the registered owner of the Domain Name and EIGI did not generate any revenue in connection with the Domain
Name since Katrangi was added to the SDN list on July 25, 2018. Upon discovering the Domain Name on its platform, EIGI promptly
suspended the Domain Name and removed it from its platform. EIGI reported the Domain Name to OFAC on August 7, 2018.
2Q1RYHPEHU(,*,WHUPLQDWHGDQHQGFXVWRPHUDFFRXQW WKH³(QG&XVWRPHU$FFRXQW´ WKDW(,*,EHOLHYHGWREH
associated with Arian Bank, which was identified by OFAC as an SDN on November 5, 2018, pursuant to 31 C.F.R. Part 594. EIGI
LQLWLDOO\DFTXLUHGWKH(QG&XVWRPHU$FFRXQWRQ-DQXDU\DVSDUWRI(,*,¶VDFTXLVLWLRQRI3'56ROXWLRQV)=&(,*,UHported
the End Customer Account to OFAC as potentially the property of an SDN subject to blocking pursuant to Executive Order 13224.
As of February 1, 2019, EIGI had not received any correspondence from OFAC regarding this matter.
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PART III
Item 10. Directors, Executive Officers, and Corporate Governance
Management of Antero Midstream Partners LP
:HDUHPDQDJHGDQGRSHUDWHGE\WKHERDUGRIGLUHFWRUV WKH³%RDUG´ DQGH[HFXWLYHRIILFHUVRIRXUJHQHUDOSDUWQHU$QWHUR
0LGVWUHDP3DUWQHUV*3//& ³$03*3´ 2XUJHQHUDOSDUWQHULVFRQWUROOHGE\$QWHUR0LGVWUHDP*3/3 ³$0*3´ $OORIWKH
officers and certain of the directors of our general partner are also officers and directors of Antero Resources and AMGP GP LLC, the
JHQHUDOSDUWQHURI$0*3 ³$0*3*3´ 1HLWKHURXUJHQHUDOSDUWQHUQRULts board of directors is elected by our unitholders. AMGP
LVWKHVROHPHPEHURIRXUJHQHUDOSDUWQHUDQGKDVWKHULJKWWRDSSRLQWRXUJHQHUDOSDUWQHU¶VHQWLUHERDUGRIGLUHFWRUVLQFOXding at least
three independent directors meeting the independence standards established by the NYSE. Our unitholders are not entitled to directly
participate in our management or operations. Our general partner owes certain contractual duties to our unitholders as well as a
fiduciary duty to its owners.
Our general partner has seven directors. The NYSE does not require a listed publicly traded partnership, such as ours, to
have a majority of independent directors on the board of directors of our general partner or to establish a compensation committee or a
nominating committee. However, our general partner is required to have an audit committee of at least three members, and all its
members are required to meet the independence and experience standards established by the NYSE and the Exchange Act. As
previously announced, on January 24, 2019, Richard W. Connor notified us of his intent to resign from the Board effective
immediately for personal reasons. The resignation was not the result of any disagreement with the Partnership or any of its affiliates
on any matter relatiQJWRWKH3DUWQHUVKLS¶VRSHUDWLRQVSROLFLHVRUSUDFWLFHV2Q-DQXDU\3DXO-.RUXVZDVDSSRLQWHGWRWKH
%RDUGWRILOOWKHYDFDQF\UHVXOWLQJIURP0U&RQQRU¶VGHSDUWXUH0U.RUXVZDVDOVRDSSRLQWHGWRVHUYHDVFKDLUPDQRIWKH%RDUG¶V
audit committee. The Board determined that Mr. Korus meets the independence requirements under the rules of the NYSE and the
3DUWQHUVKS¶VLQGHSHQGHQFHVWDQGDUGV
All of the executive officers of our general partner listed below allocate their time between managing our business and affairs
DQGWKHEXVLQHVVDQGDIIDLUVRI$QWHUR5HVRXUFHVDQG$0*37KHDPRXQWRIWLPHWKDWRXUJHQHUDOSDUWQHU¶VH[HFXWLYHRIILFHUVdevote
to our business and the businesses of Antero Resources and AMGP will vary in any given year based on a variety of factors. Our
JHQHUDOSDUWQHU¶VH[HFXWLYHRIILFHUVLQWHQGKRZHYHUWRGHYRWHDVPXFKWLPHWRWKHPDQDJHPHQWRIRXUEXVLQHVVDQGDIIDLUVDV is
necessary for the proper conduct of our business and affairs.
Antero Resources provides customary management and general administrative services to us pursuant to a services
agreement. Our general partner reimburses Antero Resources at cost for its direct expenses incurred on behalf of us and a
proportionate amount of its indirect expenses incurred on behalf of us, including, but not limited to, compensation expenses. Under a
services agreement, Antero Resources charges us a general and administrative fee for services it provides us. Our partnership
agreement does not set a limit on the amount of expenses for which our general partner and its affiliates may be reimbursed. These
expenses include salary, bonus, incentive compensation and other amounts paid to persons who perform services for us or on our
behalf and expenses allocated to our geQHUDOSDUWQHUE\LWVDIILOLDWHV3OHDVHUHDG³,WHP&HUWDLQ5HODWLRQVKLSVDQG5HODWHG
7UDQVDFWLRQVDQG'LUHFWRU,QGHSHQGHQFH´1HLWKHURXUJHQHUDOSDUWQHUQRU$QWHUR5HVRXUFHVUHFHLYHVDQ\PDQDJHPHQWIHHRURWKer
compensation.
Board Leadership Structure
The Board does not have a formal policy addressing whether or not the roles of Chairman and Chief Executive Officer should
be separate or combined. The directors serving on the Board possess considerable professional and industry experience, significant
experience as directors of both public and private companies and a unique knowledge of the challenges and opportunities that we face.
As such, the Board believes that it is in the best position to evaluate our needs and to determine how best to organizH$03*3¶V
leadership structure to meet those needs.
$WSUHVHQW$03*3¶V%RDUGKDVFKRVHQWRFRPELQHWKHSRVLWLRQVRI&KDLUPDQDQG&KLHI([HFXWLYH2IILFHU:KLOHWKH
Board believes it is important to retain the flexibility to determine whether the roles of Chairman and Chief Executive Officer should
be separated or combined in one individual, the Board believes that the current Chief Executive Officer is an individual with the
necessary experience, commitment and support of the other members of the Board to effectively carry out the role of Chairman.
The Board believes this structure promotes better alignment of strategic development and execution, more effective
implementation of strategic initiatives and clearer accountability for our success or failure. Moreover, the Board believes that
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combining the Chairman and Chief Executive Officer positions does not impede independent oversight of the Partnership. Five of the
seven members of the Board are independent under NYSE rules.
%RDUG¶V5ROHLQ5LVN2YHrsight
In the normal course of our business, we are exposed to a variety of risks, including market risks relating to changes in
commodity prices, interest rates, technical risks affecting our facilities, political risks and credit and investment risk. The Board
oversees our strategic direction, and in doing so considers the potential rewards and risks of our business opportunities and challenges,
and monitors the development and management of risks that impact our strategic goals.
Executive Sessions
To facilitate candid discussion among our directors, the non-management directors meet in regularly scheduled executive
sessions. The director who presides at these meetings is chosen by the Board prior to such meetings.
Interested Party Communications
Unitholders and other interested parties may communicate by writing to: Antero Midstream Partners LP, 1615
Wynkoop Street, Denver, Colorado 80202. Unitholders may submit their communications to the Board, any committee of the Board
or individual directors on a confidential or anonymous basis by sending the communication in a sealed envelope marked "Unitholder
Communication with Directors" and clearly identify the intended recipient(s) of the communication.
Our Chief Administrative Officer will review each communication and other interested parties and will forward the
communication, as expeditiously as reasonably practicable, to the addressees if: (1) the communication complies with the
requirements of any applicable policy adopted by the Board relating to the subject matter of the communication; and (2) the
communication falls within the scope of matters generally considered by the Board. To the extent the subject matter of a
communication relates to matters that have been delegated by the Board to a committee or to an executive officer of the general
SDUWQHUWKHQWKHJHQHUDOSDUWQHU¶V&KLHI$GPLQLVWUDWLYH2IILFHUPD\IRUZDUGWKHFRPPXQLFDWLRQWRWKHH[HFXWLYHRIILFHURUFKairman
of the committee to which the matter has been delegated. The acceptance and forwarding of communications to the members of the
Board or an executive officer does not imply or create any fiduciary duty of the Board members or executive officer to the person
submitting the communications.
Information may be submitted confidentially and anonymously, although we may be obligated by law to disclose the
information or identity of the person providing the information in connection with government or private legal actions and in other
circumstances. Our policy is not to take any adverse action, and not to tolerate any retaliation, against any person for asking questions
or making good faith reports of possible violations of law, our policies or our Corporate Code of Business Conduct and Ethics.
Available Governance Materials
The Board has adopted the following materials, which are available on our website at www.anteromidstream.com:
x

Charter of the Audit Committee of the Board;

x

Corporate Code of Business Conduct and Ethics;

x

Financial Code of Ethics; and

x

Corporate Governance Guidelines.

Unitholders may obtain a copy, free of charge, of each of these documents by sending a written request to Antero Midstream
Partners LP, 1615 Wynkoop Street, Denver, Colorado, 80202. We intend to disclose any amendments to, or waivers from, our Code
of Business Conduct and Ethics on our website.
Directors and Executive Officers
7KHIROORZLQJWDEOHVKRZVLQIRUPDWLRQIRURXUJHQHUDOSDUWQHU¶VH[HFXWLYHRIILFHUVDQGGLUHFWRUV'LUHFWRUVKROGRIILFHXQWLl
their successors have been elected or qualified or until the earlier of their death, resignation, removal or disqualification. Executive
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officers serve at the discretion of the board. There are no family relationships among any of the directors or executive officers. Some
of the directors and all of the executive officers also serve as directors or executive officers, as applicable, of Antero Resources.
Name

Age

Paul M. Rady
Glen C. Warren, Jr.
Michael N. Kennedy
Kevin J. Kilstrom
Alvyn A. Schopp
Peter R. Kagan
W. Howard Keenan, Jr.
Paul J. Korus
John C. Mollenkopf
David A. Peters

65
63
44
64
60
50
68
62
57
60

Position With Our General Partner

Chairman and Chief Executive Officer
Director, President and Secretary
Chief Financial Officer and Senior Vice President
Senior Vice President²Production
Chief Administrative Officer, Senior Regional Vice President and Treasurer
Director
Director
Director
Director
Director

Paul M. Rady has served as Chief Executive Officer and Chairman of the Board of Directors of our general partner since
February 2014. Mr. Rady has also served as Chief Executive Officer and Chairman of the Board of Directors of Antero Resources
since May 2004 and of its predecessor company, Antero Resources Corporation, from its founding in 2002 until its sale to XTO
Energy, Inc. in April 2005, as well as Chief Executive Officer and Chairman of the Board of Directors of of the general partner of
AMGP since April 2017. Prior to Antero, Mr. Rady served as President, CEO and Chairman of Pennaco Energy from 1998 until its
sale to Marathon in early 2001. Prior to Pennaco, Mr. Rady was with Barrett Resources from 1990 until 1998 where he initially was
recruited as Chief Geologist in 1990, then served as Exploration Manager, EVP Exploration, President, COO and Director and
ultimately CEO. Mr. Rady began his career with Amoco where he served 10 years as a geologist focused on the Rockies and
Mid-Continent. Mr. Rady is the managing member of Salisbury Investment Holdings, LLC. Mr. Rady holds a B.A. in Geology from
Western Colorado University and M.Sc. in Geology from Western Washington University.
Mr. 5DG\¶VVLJQLILFDQWH[SHULHQFHDVDFKLHIH[HFXWLYHRIRLODQGJDVFRPSDQLHs, together with his training as a geologist and
broad industry knowledge, enable Mr. Rady to provide the board with executive counsel on a full range of business, strategic and
professional matters.
Glen C. Warren, Jr. has served as President and Secretary and as a director of our general partner since January 2016, prior to
which he served as President, Chief Financial Officer and Secretary and as a director of our general partner beginning in February
2014. Mr. Warren has also served as President, Chief Financial Officer and Secretary and as a director of Antero Resources since
May 2004 and of its predecessor company, Antero Resources Corporation, from its founding in 2002 until its sale to XTO
Energy, Inc. in April 2005, as well as President and Secretary and as a director of the Board of Directors of the general partner of
AMGP since April 2017. Prior to Antero Resources, Mr. Warren served as EVP, CFO and Director of Pennaco Energy from 1998
until its sale to Marathon in early 2001. Mr. Warren spent 10 years as a natural resources investment banker focused on equity and
debt financing and M&A advisory with Lehman Brothers, Dillon Read and Kidder Peabody. Mr. Warren began his career as a
landman in the Gulf Coast region with Amoco, where he spent six years. Mr. Warren is the managing member of Canton Investment
Holdings, LLC. Mr. Warren holds a B.A. from the University of Mississippi, a J.D. from the University of Mississippi School of Law
and an M.B.A. from the Anderson School of Management at U.C.L.A.
Mr. :DUUHQ¶VVLJQLILFDQWH[SHULHQFHDVDFKLHIILQDQFLDORIILFHURIRLODQGJDVFRPSDQLHVWRJHWKHUZLWKKLVH[SHULHQFHDVDQ
investment banker and broad industry knowledge, enable Mr. Warren to provide the board with executive counsel on a full range of
business, strategic, financial and professional matters.
Michael N. Kennedy has served as Chief Financial Officer of our general partner and Senior Vice President of Finance since
January 2016, prior to which he served as Vice President of Finance of our general partner beginning in February 2014. Mr. Kennedy
has also served as Senior Vice President of Finance of Antero Resources since January 2016, prior to which he served as Vice
President of Finance of Antero Resources from August 2013 to December 2015. Mr. Kennedy was Executive Vice President and
Chief Financial Officer of Forest Oil Corporation from 2009 to 2013. From 2001 until 2009, Mr. Kennedy held various financial
positions of increasing responsibility within Forest. From 1996 to 2001, Mr. Kennedy was an auditor with Arthur Andersen focusing
on the Natural Resources industry. Mr. Kennedy holds a B.S. in Accounting from the University of Colorado at Boulder.
Kevin J. Kilstrom has served as Senior Vice President of Production of our general partner since January 2016, prior to which
he served as Vice President of Production of our general partner beginning in February 2014. Mr. Kilstrom has also served as Senior
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Vice President of Production of the general partner of AMGP since April 2017. Mr. Kilstrom was a Manager of Petroleum
Engineering with AGL Energy of Sydney, Australia from 2006 to 2007. Prior to AGL, Mr. Kilstrom was with Marathon Oil as an
Engineering Consultant and Asset Manager from 2003 to 2006 and as a Business Unit Manager for MaUDWKRQ¶V3RZGHU5LYHUFRDOEHG
methane assets from 2001 to 2003. Mr. Kilstrom also served as a member of the board of directors of three Marathon subsidiaries
from October 2003 through May 2005. Mr. Kilstrom was an Operations Manager and reserve engineer at Pennaco Energy from 1999
to 2001. Mr. Kilstrom was at Amoco for more than 22 years prior to 1999. Mr. Kilstrom holds a B.S. in Engineering from Iowa State
University and an M.B.A. from DePaul University.
Alvyn A. Schopp has served as Chief Administrative Officer, Senior Regional Vice President, and Treasurer of our general
partner since January 2016, prior to which he served as Chief Administrative Officer, Regional Vice President and Treasurer of our
general partner beginning in February 2014. Mr. Schopp has also served as Chief Administrative Officer, Senior Regional Vice
President, and Treasurer of Antero Resources since January 2016, as Chief Administrative Officer, Regional Vice President and
Treasurer from October 2013 to January 2016, as Vice President of Accounting and Administration and Treasurer from January 2005
to September 2013, as Controller and Treasurer from 2003 to 2005 and as Vice President of Accounting and Administration and
7UHDVXUHURI$QWHUR5HVRXUFHV¶SUHGHFHVVRUFRPSDQ\$QWHUR Resources Corporation, from January 2005 until its sale to XTO
Energy, Inc. in April 2005. Mr. Schopp has also served as Chief Administrative Officer, Senior Regional Vice President, and
Treasurer of the general partner of AMGP since April 2017. From 1993 to 2000, Mr. Schopp was CFO, Director and ultimately CEO
of T-Netix. From 1980 to 1993 Mr. Schopp was with KPMG LLP. As a Senior Manager with KPMG, he maintained an extensive
energy and mining practice. Mr. Schopp holds a B.B.A. from Drake University.
Peter R. Kagan has served as a director of our general partner since February 2014. Mr. Kagan also has served as a director
of Antero Resources since 2004 and as a director of AMGP GP since April 2017. Mr. Kagan has been with Warburg Pincus since
1997 wKHUHKHOHDGVWKHILUP¶VLQYHVWPHQWDFWLYLWLHVLQHQHUJ\DQGQDWXUDOUHVRXUFHV+HLVD3DUWQHURI:DUEXUJ3LQFXV & Co. and a
Managing Director of Warburg Pincus LLC. He is also a member of Warburg Pincus //&¶V([HFXWLYH0DQDJHPHQW*URXS
Mr. Kagan received a B.A. degree cum laude from Harvard College and J.D. and M.B.A. degrees with honors from the University of
Chicago. Prior to joining Warburg Pincus, he worked in investment banking at Salomon Brothers in both New York and Hong Kong.
Mr. Kagan currently also serves on the boards of directors of the following public companies: Laredo Petroleum Holdings, Inc., MEG
Energy Corp. and Targa Resources Corp., as well as the boards of several private companies. In addition, he is a director of Resources
for the Future and a trustee of Milton Academy.
Mr. Kagan has significant experience with energy companies and investments and broad knowledge of the oil and gas
industry. We believe his background and skill set make Mr. Kagan well-suited to serve as a member of our board of directors.
W. Howard Keenan, Jr. has served as a director of our general partner since February 2014. Mr. Keenan also has served as a
director of Antero Resources since 2004 and as a director of AMGP GP since April 2017. Mr. Keenan has over 40 years of
experience in the financial and energy businesses. Since 1997, he has been a Member of Yorktown Partners LLC, a private
investment manager focused on the energy industry. From 1975 to 1997, he was in the Corporate Finance Department of Dillon,
Read & Co. Inc. and active in the private equity and energy areas, including the founding of the first Yorktown Partners fund in 1991.
He is serving or has served as a director of multiple Yorktown Portfolio companies and currently serves as a director of the following
public companies: Ramaco Resources, Inc. and Solaris Oilfield Infrastructure, Inc. Mr. Keenan holds an B.A. degree cum laude from
Harvard College and an M.B.A. degree from Harvard University.
Mr. Keenan has significant experience with energy companies and investments and broad knowledge of the oil and gas
industry. We believe his background and skill set make Mr. Keenan well-suited to serve as a member of our board of directors.
Paul J. Korus has served as a director and the Chairman of the Audit Committee since January 2019, and he has also served
as a director and member of the Audit Committee of Antero Resources since December 2018. Mr. Korus was also appointed to the
Board of Directors of SRC Energy Inc. in 2016, where he currently serves as Chairman of the Audit Committee and is a member of
the Corporate Governance and Nominating Committee. In September 2015, Mr. Korus retired as senior vice president and Chief
Financial Officer of Cimarex Energy Co., a position he had held since 1999. His responsibilities there included oversight of all
financial areas including corporate planning, capital markets, accounting, tax, treasury, investor relations, internal audit and
information technology. Between 1995 and 1999 he was an equity research analyst with Petrie Parkman & Co., a boutique energy
investment banking firm that subsequently merged into Merrill Lynch. From 1982 to 1995 Mr. Korus was with Apache Corporation,
where he held positions of increasing responsibility in management information systems, corporate planning and investor relations.
Mr. Korus began his business career in 1980 with a large public accounting firm (Arthur Andersen) as a management information
systems consultant. Mr. Korus is currently Chairman of the University of North Dakota (UND) Business School Advisory Council.
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3DXOJUDGXDWHGIURP81'ZLWKD%DFKHORU¶VRI6FLHQFHGHJUHHLQ(FRQRPLFVLQDQGD0DVWHU¶VRI6FLHQFHGHJUHHLQ$FFRXQWLng
in 1980. He is currently a member of the National Association of Corporate Directors.
Mr. Korus has extensive knowledge of the energy industry as a former executive officer and current director of a public
energy company, and he also has experience in technical accounting and auditing matters. We believe his background and skill set
make Mr. Korus well-suited to serve as a member of our board of directors and of the audit committee.
John C. Mollenkopf has served as a director of our general partner since April 2017, and serves as a member of the audit
committee. Mr. Mollenkopf retired from MPLX, L.P. (NYSE:MPLX) in October 2016. He previously served MPLX as Executive
Vice President and Chief Operating Officer, MarkWest operations, from December 2015 through September 2016 following the
merger of MPLX and MarkWest. From 2011 through 2015, he served as Executive Vice President and Chief Operating Officer of
MarkWest. Mr. Mollenkopf began his employment with MarkWest Hydrocarbon, Inc. in 1996 as Manager New Projects and
progressed to General Manager and later to Vice President of the Michigan Business unit. In 2002, Mr. Mollenkopf was one of the
founders of MarkWest Energy GP, LLC, the general partner of MarkWest. Between 2002 and 2011, Mr. Mollenkopf served
MarkWest as Vice President ² Business Development, Senior Vice President ² Southwest Business Unit, Senior Vice President and
Chief Operations Officer, Senior Vice President and Chief Operating Officer. Between 1982 and 1996, Mr. Mollenkopf worked for
ARCO Oil and Gas Company in California and Texas, holding positions of increasing responsibility in facilities, project, process and
plant engineering as well as operations supervision. Mr. Mollenkopf holds a Bachelor of Science degree in mechanical engineering
from the University of Colorado at Boulder 1983. He serves on the Engineering Advisory Council for the college of engineering at
the University of Colorado at Boulder.
Mr. Mollenkopf has significant experience with energy companies and investments and broad knowledge of the oil and gas
industry. We believe his background and skill set make Mr. Mollenkopf well-suited to serve as a member of our board of directors.
David A. Peters joined the board of our general partner in connection with our listing on the NYSE, and serves as a member
of the audit committee. Mr. Peters served as a director of TransMontaigne GP L.L.C., the general partner of TransMontaigne Partners
L.P. (NYSE: TLP), from May 2005 to August 2014, and served as a member of the audit and compensation committees and as the
chair of the conflicts committee. Since 1999, Mr. Peters has been a business consultant with a primary client focus in the energy
sector. In addition, Mr. Peters also served as a member of the board of directors of QDOBA Restaurant Corporation from 1998 to
2003. From 1997 to 1999, Mr. Peters was a managing director of a private investment fund, and from 1995 to 1997 he served as an
executive vice president at Duke Energy Field Services/PanEnergy Field Services Inc., responsible for natural gas gathering,
compression and storage operations. Prior to joining Duke Energy Field Services/PanEnergy Field Services Inc., Mr. Peters held
various positions with Associated Natural Gas Corporation, and from 1980 to 1984, he worked in the audit department of Peat
Marwick Mitchell & Co. Mr. Peters holds a B.B.A. from the University of Michigan.
Mr. Peters has extensive knowledge of the energy industry as a business consultant and a former director of the general
partner of a master limited partnership and significant financial and accounting knowledge. We believe his background and skill set
make Mr. Peters well-suited to serve as a member of our board of directors and of the audit committee.
Committees of the Board of Directors
The board of directors of our general partner has an audit committee. We do not have a compensation committee, but rather
the board of directors of our general partner approves equity grants to directors and Antero Resources employees. The board of
directors of our general partner may establish a conflicts committee to review specific matters that the board believes may involve
conflicts of interest.
Audit Committee
Rules implemented by the NYSE and SEC require us to have an audit committee comprised of at least three directors who
meet the independence and experience standards established by the NYSE and the Exchange Act. Messrs. Korus, Mollenkopf, and
Peters serve on our audit committee, and Mr. Korus serves as the Chairman of the committee. As required by the rules of the SEC and
listing standards of the NYSE, the audit committee consists solely of independent directors. SEC rules also require that a public
FRPSDQ\GLVFORVHZKHWKHURUQRWLWVDXGLWFRPPLWWHHKDVDQ³DXGLWFRPPLWWHHILQDQFLDOH[SHUW´DVDPHPEHU$Q³DXGLWFRPPLWWee
ILQDQFLDOH[SHUW´LVGHILQHGDVDperson who, based on his or her experience, possesses the attributes outlined in such rules. Our board
of directors believes that Mr. Korus possesses substantial financial experience based on his extensive experience as a former chief
financial officer of a public company for over 15 years. As a result of these qualifications, we believe Mr. Korus satisfies the
GHILQLWLRQRI³DXGLWFRPPLWWHHILQDQFLDOH[SHUW´
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This committee oversees, reviews, acts on and reports on various auditing and accounting matters to our board of directors,
including: the selection of our independent accountants, the scope of our annual audits, fees to be paid to the independent accountants,
the performance of our independent accountants and our accounting practices. In addition, the audit committee oversees our
compliance programs relating to legal and regulatory requirements. We adopted an audit committee charter defining the commitWHH¶V
primary duties in a manner consistent with the rules of the SEC and NYSE.
Conflicts Committee
Our general partner may, from time to time, have a conflicts committee to which the board will appoint at least two
independent directors and which may be asked to review specific matters that the board believes may involve conflicts of interest and
determines to submit to the conflicts committee for review. The conflicts committee will determine if the resolution of the conflict of
interest is adverse to the interest of the partnership. The members of the conflicts committee may not be officers or employees of our
general partner or directors, officers or employees of its affiliates, including AMGP and Antero Resources, and must meet the
independence standards established by the NYSE and the Exchange Act to serve on an audit committee of a board of directors, along
with other requirements in our partnership agreement. Any matters approved by the conflicts committee will be conclusively deemed
to be approved by us and all of our partners and not a breach by our general partner of any duties it may owe us or our unitholders.
On February 26, 2018, we announced that the board of directors of our general partner formed a conflicts committee
FRPSRVHGVROHO\RIGLUHFWRUVZKRVDWLVI\WKHUHTXLUHPHQWVIRUVHUYLQJRQWKH3DUWQHUVKLS¶VFRQIOLFWVFRPPLWWHHLQFRQMunction with the
formation of the special committee at Antero Resources, and a conflicts committee at AMGP, the sole member of our general partner.
,QFRQQHFWLRQZLWKWKHFRQIOLFWVFRPPLWWHH¶VHIIRUWVWRH[SORUHUHYLHZDQGHYDOXDWHSRWHQWLDOWUDQVDFWLRQV involving the Partnership,
on October 9, 2018, we announced that we had entered into the Simplification Agreement, pursuant to which, among other things,
(1) AMGP will be converted from a limited partnership to a corporation under the laws of the State of Delaware, to be named Antero
Midstream Corporation; (2) an indirect, wholly owned subsidiary of New AM will be merged with and into the Partnership, with the
Partnership surviving the merger as an indirect, wholly owned subsidiary of New AM and (3) all the issued and outstanding Series B
Units representing limited liability company interests of IDR Holdings will be exchanged for an aggregate of approximately 17.35
PLOOLRQVKDUHVRI1HZ$0¶VFRPPRQVWRFN$VDUHVXOWRIWKH7UDQVDFWLRQVWKH3DUWQHUVKLSZLll be a wholly owned subsidiary of
1HZ$0DQGIRUPHUVKDUHKROGHUVRI$0*3XQLWKROGHUVRIWKH3DUWQHUVKLSDQGKROGHUVRI6HULHV%8QLWVZLOOHDFKRZQ1HZ$0¶V
common stock.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires executive officers and board members of our general partner and persons who
beneficially own more than 10% of a registered class of our equity securities to file reports of ownership and changes in ownership
with the SEC and to furnish us with copies of all such reports.
Based solely upon our review of reports received by us, or representations from certain reporting persons that no filings were
required, we believe that all of the officers and board members of our general partner and persons who beneficially owned more than
10% of our common units complied with all applicable filing requirements during fiscal year 2018.
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Item 11. Executive Compensation
COMPENSATION DISCUSSION AND ANALYSIS
Overview
Neither we nor our general partner have any employees. All of the executive officers of our general partner and other
personnel who provide services to our business are employed by Antero Resources. This Item 11 provides information relating to the
compensation of the following named execXWLYHRIILFHUVRIRXUJHQHUDOSDUWQHUZKRPZHUHIHUWRKHUHLQFROOHFWLYHO\DVRXU³1DPHG
([HFXWLYH2IILFHUV´
2018 Named Executive Officers
Name

Paul M. Rady
Glen C. Warren, Jr.
Michael N. Kennedy
Alvyn A. Schopp
Kevin J. Kilstrom

Principal Position

Chairman of the Board and Chief Executive Officer
Director, President and Secretary
Chief Financial Officer and Senior Vice President²Finance
Chief Administrative Officer, Regional Senior Vice President and Treasurer
Senior Vice President²Production

Our Named Executive Officers currently receive all of their compensation and benefits for services provided to our business
from Antero Resources, Antero Midstream and IDR LLC. All decisions regarding the compensation of our Named Executive
Officers, other than with respect to long-term equity incentive awards under the Antero Midstream Partners LP Long-Term Incentive
3ODQ WKH³0LGVWUHDP/7,3´ DQG6HULHV%8QLWVLVVXHGE\,'5//&DUHPDGHE\WKHFRPSHQVDWLRQFRPPLWWHHRI$QWHUR5HVRXUFHV¶
ERDUGRIGLUHFWRUV WKH³&RPSHQVDWLRQ&RPPLWWHH´ 3XUVXDQWWRWKHVHUYLFHVDJUHHPHQWWKDWZHKDYHHQWHUHGLQWRZLWK$QWHUR
Resources and our general partner, we are required to reimburse Antero Resources for a proportionate amount of compensation
H[SHQVHVLQFXUUHGRQRXUEHKDOI$OWKRXJKZHEHDUDQDOORFDWHGSRUWLRQRI$QWHUR5HVRXUFHV¶FRVWVRISURYLGLQJVXFKFRPSHQVDWion
and benefits to our Named Executive Officers, we have no control over such costs and do not establish or direct the compensation
policies or practices of Antero Resources or IDR LLC.
The following Compensation Discussion and Analysis provides an overview of compensation policies and programs
applicable to our Named Executive Officers and describes the compensation objectives, policies and practices with respect to our
1DPHG([HFXWLYH2IILFHUV7KHHOHPHQWVRIFRPSHQVDWLRQSURYLGHGE\$QWHUR5HVRXUFHVDQGWKH&RPSHQVDWLRQ&RPPLWWHH¶V
GHFLVLRQVZLWKUHVSHFWWRRXU1DPHG([HFXWLYH2IILFHUV¶FRPSHQVDWLRQDUHQRWVXEMHFWWRDSSURYDO by the Board. Certain members of
the Board are members of the board of directors of Antero Resources. Messrs. Kagan, Keenan and Connor served on our Board and
the board of directors of Antero Resources in 2018. As used in this Item 11 (other than in this ³2YHUYLHZ´DQGWKH³&RPSHQVDWLRQRI
'LUHFWRUV´VHFWLRQEHORZ UHIHUHQFHVWR³RXU´³ZH´³XV´WKH³&RPSDQ\´DQGVLPLODUWHUPVUHIHUWR$QWHUR5HVRXUFHVUHIHUences to
WKH³%RDUG´RU³%RDUGRI'LUHFWRUV´UHIHUWRWKHERDUGRIGLUHFWRUVRI$QWHUR5HVRXUFes, and references to the Partnership refer to us,
Antero Midstream Partners LP.
The following discussion provides information about our compensation decisions and policies with regard to our Named
Executive Officers for the 2018 fiscal year, and is intended to provide investors with the information necessary to understand our
compensation policies and decisions. It also provides context for the disclosure included in the executive compensation tables below.
2018 Say-on-Pay Advisory Vote
$WWKH&RPSDQ\¶V018 annual meeting, the stockholders of the Company were asked to approve, on an advisory basis, the
compensation of the Named Executive Officers. Advisory votes in favor of our executive compensation program were cast by over
98% of the shares of common sWRFNRIWKH&RPSDQ\FRXQWHGDVSUHVHQWDQGHQWLWOHGWRYRWHDWWKH&RPSDQ\¶VDQQXDOPHHWLQJ
7KH&RPSHQVDWLRQ&RPPLWWHHWRRNWKHUHVXOWVRIWKH³6D\RQ3D\´YRWHLQDFFRXQWZKHQHYDOXDWLQJWKHFRPSHQVDWLRQRIWKH1DPHG
Executive Officers in 2018. We have continued, and plan to continue, engaging in ongoing shareholder outreach regarding corporate
governance generally, including executive compensation programs.
Compensation Philosophy and Objectives of Our Compensation Program
Since our inception, our compensation philosophy has been predominantly focused on recruiting individuals who are
motivated to help us achieve superior performance and growth. Our company was founded by entrepreneurs whose strategy was to
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employ high-impact executives who are extremely effective at sparking superior performance with low overhead. These highly
qualified and experienced individuals have contributed to the continued success of our Company, driving an 20% compound annual
growth rate in debt-adjusted net production per share and a 21% compound annual growth rate in oil and gas net proved reserves since
WKH&RPSDQ\¶V,32
Historically, to achieve our objectives, we sought to implement a compensation program that reflected the unique strategy
and entrepreneurial culture of our organization. Specifically, we sought to reward our Named Executive Officers by emphasizing
long-term equity-based incentive compensation, which allowed our senior leaders to build significant ownership in the Company. We
believe this approach served to motivate our Named Executive Officers and align their interests with those of the Company and our
shareholders. Our Named Executive Officers currently hold approximately 9% of our outstanding shares, which ensures they identify
with the best interests of our shareholders.
As the Company continues to mature, we are continuing to transition from an entrepreneurial-based management incentive
structure to a more traditional compensation program. This transition called for us to make certain modifications to our compensation
philosophy and attendant adjustments in our compensation program. More specifically, our goal is to focus on returns and value
creation per share that will reward more disciplined capital investment, efficient operations, and free cash flow generation. In
addition, for calendar year 2018, we adopted a simplified annual incentive program that focuses on four key performance metrics.
Further, our compensation program targets the market median for all elements of our Named ExecuWLYH2IILFHUV¶FRPSHQVDWLRQ:H
believe these changes to our compensation philosophy and practices promoted a stronger alignment between Named Executive Officer
pay and Company performance, and deliver greater value to our shareholders as our Company continues to grow and mature.
Compensation Best Practices
The following table highlights the compensation best practices we follow:
What We Do

✓
✓
✓
✓

✓
✓
✓
✓
✓

:KDW:H'RQ¶W'R

✗ No tax gross ups for executive officers
✗ 1R³VLQJOH-WULJJHU´FKDQJH-in-control cash
payments
✗ No excessive perquisites
✗ No severance arrangements for Named
Executive Officers
✗ No guaranteed bonuses for Named Executive
Officers
✗ No management contracts
✗ No re-pricing, backdating or underwater cash
buy-outs of options or stock appreciation rights
✗ No hedging or pledging of Company stock
✗ No separate benefit plans for Named Executive
Officers
✗ No granting of stock options with an exercise
price less than the fair market value of the
&RPSDQ\¶VFRPPRQVWRFNRQWKHGDWHRIJUDQW

Use a representative and relevant peer group
Target the market median for all elements of
1DPHG([HFXWLYH2IILFHUV¶FRPSHQVDWLRQ
Apply robust minimum stock ownership
guidelines
Link annual incentive compensation to the
achievement of objective pre-established
performance goals tied to operational and
strategic priorities
Evaluate the risk of our compensation
programs
Use and review compensation tally sheets
Provide 100% long-term incentive awards in
the form of performance-based equity
Use an independent compensation consultant
Maintain a clawback policy

Implementing Our Compensation Program Objectives
Role of the Compensation Committee
The Compensation Committee oversees all matters of our executive compensation program and has the final decision-making
authority on all executive compensation matters. Each year, the Compensation Committee reviews, modifies (if necessary), and
DSSURYHVRXUSHHUJURXSFRUSRUDWHJRDOVDQGREMHFWLYHVUHOHYDQWWRWKHFRPSHQVDWLRQRIWKH&RPSDQ\¶V&KLHI([HFXWLYH2IIicer
³&(2´ DQGRWKHUH[HFXWLYHRIILFHUVDQGWKHH[HFXWLYHFRPSHQVDWLRQSURJUDP,QDGGLWLRQWKH&RPSHQVDWLRQ&RPPLWWHHLV
UHVSRQVLEOHIRUUHYLHZLQJWKHSHUIRUPDQFHRIWKH&(2DQGWKH&RPSDQ\¶V3UHVLGHQW&KLHI)LQDQFLDO2IILFHUDQG6HFUHWDU\
³3UHVLGHQW&)2´ ZLWKLQWKHIUDPHZRUNRIRXUH[HFXWLYHFRPSHQVDWLRQJRDOVDQGREMHFWLYHV%DVHGRQWKLVHYDOXDWLRQWKH
Compensation Committee sets the compensation of the CEO and the President/CFO.
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The CEO and the President/CFO typically provide recommendations to the Compensation Committee regarding the
compensation levels for the other executive officers and for our executive compensation program as a whole. In making their
recommendations, the CE2DQGWKH3UHVLGHQW&)2FRQVLGHUHDFKH[HFXWLYHRIILFHU¶VSHUIRUPDQFHGXULQJWKH\HDUWKH&RPSDQ\¶V
performance during the year, and comparable company compensation levels and independent oil and gas company compensation
surveys. The Compensation Committee considers these recommendations when reviewing the performance of, and setting
compensation for, the other executive officers.
Actual compensation decisions for individual officers are the result of a subjective analysis of a number of factors, including
WKHLQGLYLGXDORIILFHU¶VUROHZLWKLQRXURUJDQL]DWLRQSHUIRUPDQFHH[SHULHQFHVNLOOVRUWHQXUHZLWKXVFKDQJHVWRWKHLQGLYLGXDO¶V
position, and relevant trends in compensation practices. The Compensation Committee also considers a Named Executive OIILFHU¶V
current and prior compensation when setting future compensation. Specifically, current compensation is considered a base, and the
Compensation Committee determines whether adjustments to that base are necessary to retain the executive in light of competition
DQGWRSURYLGHFRQWLQXLQJSHUIRUPDQFHLQFHQWLYHV7KXVWKH&RPSHQVDWLRQ&RPPLWWHH¶VGHFLVLRQVUHJDUGLQJFRPSHQVDWLRQDUHWKe
result of the exercise of judgment based on all reasonably available information and, to that extent, compensation is discretionary.
Role of External Advisors
The Compensation Committee has the authority to retain an independent executive compensation consultant. For 2018, the
&RPSHQVDWLRQ&RPPLWWHHUHWDLQHG)UHGHULF:&RRN &R,QF ³):&RRN´ ,QFRPSOLDQFHZLWh the SEC and NYSE disclosure
requirements, the Compensation Committee reviewed the independence of F.W. Cook under six independence factors. After its
review, the Compensation Committee determined that F.W. Cook was independent.
In 2018, F.W. Cook:
x

Collected and reviewed all relevant company information, including our historical compensation data and our
organizational structure;

x

With input from management, established a peer group of companies to use for executive compensation comparisons;

x

Assessed RXUFRPSHQVDWLRQSURJUDP¶VSRVLWLRQUHODWLYHWRPDUNHWIRURXU1DPHG([HFXWLYH2IILFHUVDQGVWDWHG
compensation philosophy;

x

Prepared a report of its analysis, findings and recommendations for our executive compensation program; and

x

Completed other ad hoc assignments, such as helping with the design of incentive arrangements.

):&RRN¶VUHSRUWVZHUHSURYLGHGWRWKH&RPSHQVDWLRQ&RPPLWWHHLQDQGDOVRXVHGE\0HVVUV5DG\DQG:DUUHQLQ
making their recommendations to the Compensation Committee.
Competitive Benchmarking
When assessing the soundness of our compensation programs, the Compensation Committee compares the pay practices for
our Named Executive Officers against the pay practices of other companies. This process recognizes our philosophy that our
compensation practices should be competitive, though marketplace information is only one of the many factors we consider.
Messrs. Rady and Warren used market compensation data provided by F.W. Cook to assess the total compensation levels of
our top five executives relative to market, and to make recommendations to the Compensation Committee. Market data is developed
E\FRPSDULQJHDFKH[HFXWLYHRIILFHU¶VFRPSHQVDWLRQZLWKWKDWRIRIILFHUVLQVLPLODUSRVLWLRQVZLWKFRPSDQLHVLQRXU3HHU*URXp
(described below) and with those in the E&P industry in general. To the extent possible, we consider the specific responsibilities
assumed by our executives and those assumed by executives at other organizations (based on peer SEC filings) to determine whether
the positions are comparable. We give greater weight to Peer Group data if a position appears comparable to the position of one of
our Named Executive Officers. Otherwise, we supplement Peer Group data with industry data from the 2018 Oil and Gas E&P
Industry Compensation Survey prepared by Effective Compensation, Incorporated.
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Peer Group
In 2018, F.W. Cook identified a peer group of onshore publicly traded oil and gas companies that are reasonably similar to us
in terms of size and operations. We refer to the fROORZLQJFRPSDQLHVDVWKH³3HHU*URXS´
x
x
x
x
x
x
x
x
x

Cabot Oil & Gas Corporation
Cimarex Energy Co.
CNX Resources Corporation
Concho Resources Inc.
Continental Resources Corporation
Devon Energy Corporation
Diamondback Energy, Inc.
EQT Corporation
Noble Energy, Inc.

x
x
x
x
x
x
x
x

Parsley Energy, Inc.
Pioneer Natural Resources Company
QEP Resources, Inc.
Range Resources Corporation
SM Energy Company
Southwestern Energy Company
Whiting Petroleum Corporation
WPX Energy, Inc.

Two members of our 2017 peer group, Energen Corporation and Newfield Exploration Company, were removed from our
Peer Group for 2018 due to pending acquisitions at the time of the review, and three companies, CNX Resources Corporation,
Diamondback Energy, Inc. and Parsley Energy, Inc., were added to the Peer Group based on similar size and operational scale.
Positioning Versus Market
Beginning in 2018, we determined that it was appropriate to target the median of the Peer Group for base salaries, annual
cash incentive awards, and long-term equity-based incentive awards. This is a reduction from 2017, when compensation was targeted
at the 75th percentile. This reduction was adopted in response to our 2017 say-on-pay vote and feedback received from our
shareholder outreach program. As noted throughout this Compensation Discussion and Analysis, target compensation is only one of
many factors considered by the Compensation Committee when setting compensation levels for our Named Executive Officers.
Elements of Direct Compensation
2XU1DPHG([HFXWLYH2IILFHUV¶FRPSHQVDWLRQLQFOXGHVWKHNH\FRPSRQHQWVGHVFULEHGEHORZ
Pay Component
Base salary

Form of Pay
Cash

Annual incentive
awards

Cash

Long-term incentive
awards

100%
performance
share units

How Amount is Determined
Market-competitive amount that reflects
WKHH[HFXWLYH¶VUHODWLYHVNLOOV
responsibilities, experience and
contributions
Performance against four metrics

Three-year return on capital employed;
and three-year absolute total
shareholder return, as adjusted by
relative total shareholder return
compared to the Peer Group

Objective
Provide a minimum, fixed
level of cash compensation
Encourage performance that
is aligned with our business
strategy and that should lead
to long-term shareholder
value
Encourage performance that
delivers value to shareholders
through stock price
appreciation

For 2018, these components, at target, were distributed as shown below for our CEO and our other Named Executive Officers:
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Base Salaries
Base salaries are designed to provide a minimum, fixed level of cash compensation for services rendered during the year. In
addition to providing a base salary that is competitive with salaries paid by other independent oil and gas exploration and production
FRPSDQLHVWKH&RPSHQVDWLRQ&RPPLWWHHDOVRFRQVLGHUVZKHWKHURXUSD\OHYHOVDSSURSULDWHO\DOLJQHDFK1DPHG([HFXWLYH2IILFHU¶s
base salary level relative to the base salary levels of our other officers. Our objective is to have base salaries that accurately reflect
HDFKRIILFHU¶VUHODWLYHVNLOOVH[SHULHQFHDQGFRQWULEXWLRQVWRWKH&RPSDQ\7RWKDWHQGDQQXDOEDVHVDODU\DGMXVWPHQWVDUH based on a
subjective analysis of many individual factors, including:
x

the responsibilities of the officer;

x

the period over which the officer has performed these responsibilities;

x

WKHVFRSHOHYHORIH[SHUWLVHDQGH[SHULHQFHUHTXLUHGIRUWKHRIILFHU¶VSRVLWLRQ

x

the strategic impact RIWKHRIILFHU¶VSRVLWLRQDQG

x

the potential future contribution and demonstrated individual performance of the officer.

In addition to the individual factors listed above, the Compensation Committee considers our overall business performance
and implementation of Company objectives when determining annual base salaries. While these metrics generally provide context for
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making salary decisions, base salary decisions do not depend on attainment of specific goals or performance levels and no specific
weighting is given to one factor over another.
Base salaries are reviewed annually, but are not necessarily increased if the Compensation Committee believes that (1) our
executives are currently compensated at proper levels in light of Company performance or external market factors, or (2) an increase
or addition to other elements of compensation would be more appropriate in light of our stated objectives.
In February 2018, after comparing base salary levels to those of similarly situated executives in the Peer Group and
considering the individual and business factors described above, Messrs. Rady and Warren recommended to the Compensation
Committee that the Named Executive Officers other than themselves receive a 3% base salary increase to reflect increases in cost of
living, as reflected in the table below. The Compensation Committee approved this recommendation.
Base Salary
as of March 2017

Executive Officer

Paul M. Rady
Glen C. Warren, Jr.
Alvyn A. Schopp
Kevin J. Kilstrom
Michael N. Kennedy

$
$
$
$
$

858,000
645,000
432,000
432,000
375,000

Base Salary
as of March 2018

$
$
$
$
$

858,000
645,000
444,960
444,960
386,250

Percentage
Increase

0%
0%
3%
3%
3%

Annual Cash Incentive Awards
Purpose and Operation
Annual cash incentive payments, which we also refer to as cash bonuses, are a key component of each Named Executive
2IILFHU¶VDQQXDOFRPSHQVDWLRQSDFNDJH+LVWRULFDOO\WKH&RPSHQVDWLRQ&RPPLWWHHXVHGDQDQQXDOGLVFUHWLRQDU\FDVKERQXV
However, based on recommendations from F.W. Cook, the Compensation Committee implemented a formal annual incentive plan
design beginning in fiscal 2014. This annual incentive plan is based on a balanced scorecard that is used to measure our performance.
As part of a more structured annual incentive program, we adopted bonus targets for each of the Named Executive Officers,
expressed as a percentage of base salary. These targets, which were determined based on our compensation strategy of providing
incentive compensation opportunities that are competitive with the market median, are listed below.
2018 Target
Bonus (as a %
of base salary)

Executive Officer

Paul M. Rady
Glen C. Warren, Jr.
Alvyn A. Schopp
Kevin J. Kilstrom
Michael N. Kennedy

120 %
100 %
85 %
85 %
85 %
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Performance Metrics
)RUEDVHGRQWKHIHHGEDFNUHFHLYHGIURPRXUVKDUHKROGHUVLQFRQQHFWLRQZLWKWKH&RPSDQ\¶VRXWUHDFKSURJUDPWKH
Compensation Committee decided to alter the structure of our annual incentive program. We believe the new, simplified design of the
annual incentive program implemented for 2018 provides a more transparent bonus structure with more objectively determinable
SD\RXWV:HDOVREHOLHYHWKHQHZVWUXFWXUHLVPRUHFRQVLVWHQWZLWKRXUVKDUHKROGHUV¶LQYestment experience. The Compensation
Committee selected the four metrics described below for the 2018 fiscal year under our annual incentive plan. These metrics, which
were specifically chosen for their importance in supporting the strategic initiatives we have established for 2018, are weighted equally
in calculating annual bonuses. The following tables shows the results of the 2018 annual incentive program:
Weighting
Factor

Selected Metrics

Debt-Adjusted Net
Production Growth
per Share (1)
Net Debt/EBITDAX (2)
Free Cash Flow (3)
Safety and
Environmental (4)

25%
25%
25%
25%

Threshold
Performance

Target
Performance

Maximum
Performance

Actual
Performance

Performance
(% of Target)

Weighted
Score

9%

13%

18%

13%

100%

25%

2.5x
$(170 million)

2.1x
$20 million

1.8x
$215 million

2.2x
$(303 million)

88%
0%

21.88%
0%

0.800 TRIR

0.580 TRIR

.300 TRIR

0.554 TRIR

106%

8.83%

0.100 LTIR
²

0.080 LTIR
0 Notices

.030 LTIR
²

0.077 LTIR
0 Notices

109%
100%
TOTAL

100%

(1)

9.11%
8.33%
73.15%

Debt-Adjusted Net Production Growth per Share
Definition. Annual production volumes divided by debt-adjusted shares. Debt-adjusted shares represent current shares
outstanding plus the quotient of total debt at year end 2018, divided by the weighted average share price during 2018.
Rationale. Production volumes are critical to our profitability. Measuring those volumes on a debt-adjusted per-share basis
motivates management to produce those volumes in a capital-efficient manner.

(2)

Net Debt/EBITDAX
Definition. Year-end 2018 net debt divided by 2018 full-year adjusted EBITDAX.
Rationale. Managing the balance sheet leverage is essential for growing the business efficiently. Net Debt/EBITDAX is a key
debt coverage ratio that motivates management to minimize debt relative to cash flow.

(3)

Free Cash Flow
Definition. Stand-alone E&P adjusted operating cash flow, less stand-alone E&P drilling and completion capital, less land
maintenance capital.
Rationale. Measuring and rewarding Free Cash Flow directly supports our go-forward strategy of sustainable free cash flow
growth by motivating management to optimize operating cash flow relative to upstream capital budgets.

(4)

Safety and Environmental
Definition. The Company measured performance in the Safety and Environmental performance category through several lagging
indicators:
x

/RVW7LPH,QFLGHQW5DWH ³/7,5´ . This metric refers to the number of lost time injuries (i.e., work-related injuries that result
in an employee being unable to perform normal work duties the work day following the injury event). LTIR is calculated first
by multiplying the total number of lost time injuries by 200,000, and then dividing that product by the number of labor hours
for the recording period.
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x

7RWDO5HFRUGDEOH,QFLGHQW5DWH ³75,5´ . This metric refers to the number of OSHA recordable injuries/illnesses (i.e., workrelated injuries/illnesses that result in medical intervention beyond first aid). TRIR is calculated first by multiplying the total
number of recordable injuries/illnesses by 200,000, and then dividing that product by the number of labor hours for the
recording period.

x

Environmental. Performance with respect to this metric is attained if there are no major environmental related Notices of
Violation (fines not exceeding $100,000) occurring during the measurement period.
In addition, the Company monitored several leading indicators in determining performance for the Safety and Environmental
performance category. Leading indicators are proactive, preventative and predictive measures that provide current
information regarding the effective performance, activities and processes of a Safety and Environmental system that may help
identify, eliminate or control risks in the workplace. Management reviewed the progress of each leading indicator throughout
2018 and assessed if performaQFHZDVDGHTXDWHLQOLJKWRIWKH&RPSDQ\¶VRSHUDWLRQ7KHVHOHDGLQJLQGLFDWRUVLQFOXGH+66(
training, Operational Safety Steering Team activities, Corrective Action/Preventative Action closeout, Environmental
Compliance Audit Score, Operational Risk Register Reviews, and Field Safety Committee meeting compliance.

Rationale. Maintaining a safe work environment and sustainable environmental record is critical to the success of the business
and execution of our strategy. Measuring safety and environmental metrics motivates all participants to maintain focus on these
metrics.
2018 Annual Incentive Program Payouts
The Compensation Committee evaluated the 2018 annual incentive scorecard and considered the factors noted above. Our
performance for 2018 resulted in a payout calculation of 73.15%. The Compensation Committee elected to pay 2018 annual incentive
bonuses in March 2019 in the amounts shown below for the Named Executive Officers. There were no adjustments for individual
performance.

Executive Officer

2018 Target Bonus ($)

Paul M. Rady
Glen C. Warren, Jr.
Alvyn A. Schopp
Kevin J. Kilstrom
Michael N. Kennedy

1,029,600
645,000
378,216
378,216
328,313

Performance Achievement
Level (Percentage of
Target)

73.15%
73.15%
73.15%
73.15%
73.15%

Actual 2018 Bonus ($)

753,140
471,810
276,661
276,661
240,157

We are aware that equity prices for E&P companies remain depressed. However, we believe that the results of our annual
incentive program are appropriate and aligned with the interests of our shareholders. We consider the results of this program to have a
direct correlation to the actions of our management team. Payments under the annual incentive plan will help us to retain and reward
the executive team that is responsible for our success.
Long-Term Equity-Based Incentive Awards
Long-Term Incentive Awards Granted in 2018
Based on feedback received from our shareholders in connection with our outreach program, the Compensation Committee
adjusted our compensation philosophy with respect to long-term equity-EDVHGDZDUGVWREHWWHUUHIOHFWRXUVKDUHKROGHUV¶LQYHVWPHQW
experience in the Company. Specifically, equity awards granted in 2018 targeted the market 50th percentile of the Peer Group,
resulting in a reduced grant value for each Named Executive Officer (in the aggregate, grant values for 2018 were reduced 23%
compared to grant values for 2017). In 2018, all long-term incentive awards for our Named Executive Officers were in the form of
performance share units granted under the Antero Resources Corporation Long-7HUP,QFHQWLYH3ODQ WKH³$5/7,3´ 7KHQXPEHURI
performance share units grantHGWRRXU1DPHG([HFXWLYH2IILFHUVLQDUHGHVFULEHGPRUHIXOO\XQGHU³*UDQWVRI3ODQ-Based
$ZDUGVIRU)LVFDO<HDU´EHORZ
2IWKHSHUIRUPDQFHVKDUHXQLWVJUDQWHGLQZHUHEDVHGRQDEVROXWHWRWDOVKDUHKROGHUUHWXUQRU³765´ZLWKD
relatiYH765PRGLILHU WKH³765368V´ DQGZHUHEDVHGRQUHWXUQRQFDSLWDOHPSOR\HGRU³52&(´ WKH³52&(368V´ 7KH
Compensation Committee selected these metrics as they provide for a rigorous framework that rewards the Named Executive Officers

86

for improvLQJDEVROXWHVWRFNSULFHZKLOHPHDVXULQJWKH&RPSDQ\¶VSHUIRUPDQFHDJDLQVWLQGXVWU\SHHUVDVZHOO52&(ZDVDGGHGDVD
performance metric because it motivates the Named Executive Officers to make decisions that result in efficient deployment of capital
in the business. Additionally, ROCE is a metric that many investors consider when assessing the performance of companies in the oil
and gas sector.
,QRUGHUWRDFKLHYHSD\RXWXQGHUWKH765368VWKH&RPSDQ\¶VDEVROXWH765PXVWEHDWOHDVWRIWKHWDUJHWprice of
 WKH³7DUJHW3ULFH´ DWWKHHQGRIWKHWKUHH-year performance period on April 15, 2021, with the payout, subject to adjustment
as described below, determined as follows:

Performance Level
Below Threshold
Threshold
Target
Maximum

Absolute TSR
< 50% of Target Price
50% of Target Price
Target Price
RI7DUJHW3ULFH

Performance Payout %
(Pre-Adjustment)
0%
50%
100%
150%

Following determination of the absolute TSR, the payout of the TSR PSUs may be adjusted to reflect our TSR performance
relative to our peer group over the performance period. A relative TSR ranking of less than the 25 th percentile results in a negative
50% adjustment to the payout of the TSR PSUs, and a relative TSR ranking of greater than the 75th percentile results in a positive 50%
adjustment to the payout of the TSR PSUs. A relative TSR ranking of between the 25 th percentile and the 75th percentile would not
result in an adjustment to the payout of the TSR PSUs.
In order to achieve payout undHUWKH52&(368VWKH&RPSDQ\¶V52&(PXVWEHDWOHDVWRI WKH³7DUJHW52&(´ 
at the end of the three-year performance period on December 31, 2020, with the payout determined as follows:
Performance Level

ROCE

Performance Payout %

Below Threshold
Threshold
Target
Maximum

< 85% of Target ROCE
85% of Target ROCE
Target ROCE
RI7DUJHW52&(

0%
50%
100%
200%

Other Benefits
Health and Welfare Benefits
Our Named Executive Officers are eligible to participate in all of our employee health and welfare benefit arrangements on
the same basis as other employees (subject to applicable law). These arrangements include medical, dental and disability insurance, as
well as health savings accounts. We provide these benefits in order to ensure that we can competitively attract and retain officers and
other employees. This is a fixed component of compensation, and these benefits are provided on a non-discriminatory basis to all
employees.
Retirement Benefits
We maintain an employee retirement savings plan through which employees may save for retirement or future events on a
tax-advantaged basis. Participation in the 401(k) plan is at the discretion of each individual employee, and our Named Executive
Officers participate in the plan on the same basis as all other employees. The plan permits us to make discretionary matching and nonelective contributions. Since January 1, 2014, the Company has matched 100% of the first 4% of eligible compensation that
employees contribute to the plan, but on January 1, 2019, the Company increased its match to the first 6% of eligible compensation
that employees contribute to the plan. These matching contributions are immediately fully vested.
Perquisites and Other Personal Benefits
We believe the total mix of compensation and benefits provided to our Named Executive Officers are currently competitive.
7KHUHIRUHSHUTXLVLWHVGRQRWSOD\DVLJQLILFDQWUROHLQRXU1DPHG([HFXWLYH2IILFHUV¶WRWDOFRPSHQVDWLRQ
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Impact of Simplification Transaction
$VGHVFULEHGLQ³,WHP&HUWDLQ5HODWLRQVKLSVDQG5HODWHG7UDQVDFWLRQVDQG'LUHFWRU,QGHSHQGHQFH²Agreements Related
WRWKH7UDQVDFWLRQV´ZH$0*3DQGFHUWDLQRIWKHLUDIILOLDWHVHQWHUHGLQWRD6LPSOLILFDWLRQ$JUHHPHQW,QFRQQHFWLRQZLWKWhe
Transactions contemplated by the Simplification Agreement, outstanding phantom units under the Midstream LTIP and Series B Units
in IDR LLC held by certain of our Named Executive Officers will be converted or exchanged as described below. The Transactions
will not constitute a "change in control" transaction under the applicable compensation arrangements, thus there are no change in
control payments due to the executive officers in connection with the Transactions.
Antero Midstream Phantom Units
Our Named Executive Officers spend a portion of their time providing services to the Partnership, and thus are entitled to
receive grants of equity-EDVHGDZDUGVXQGHUWKH3DUWQHUVKLS¶V/RQJ7HUP,QFHQWLYH3ODQ WKH³0LGVWUHDP/7,3´ ,Q1RYHPEHU
each of our Named Executive Officers was granted phantom units under the Midstream LTIP in connection with the initial public
offering of the Partnership. In April 2016 and 2017, each of our Named Executive Officers was granted additional phantom units
under the Midstream LTIP as compensation for their additional services provided to the Partnership. No phantom units under the
Midstream LTIP were granted during 2018. Phantom units granted under the Midstream LTIP generally represent the right to receive
common units of the Partnership upon vesting.
At the effective time of the Transactions, each outstanding phantom unit under the Midstream LTIP, including those held by
our Named Executive Officers, will be converted into a restricted stock unit or similar award of New AM with substantially the same
terms and conditions (including with respect to vesting) applicable to such phantom unit award immediately prior to the effective time
of the Transactions, representing the right to receive a number of shares of common stock of New AM equal to (i) the number of
common units of the Partnership subject to such phantom unit award immediately prior to the effective time of the Transactions,
multiplied by (ii) (A) 1.6350, plus (B) $3.415 divided by the average of the 20-day volume weighted average trading price per
common share representing limited partner interests in AMGP prior to the election deadline. Additionally, all distribution equivalent
rights granted in tandem with a corresponding phantom unit award will be converted into a distribution equivalent right or similar
award of New AM with substantially the same terms and conditions (including with respect to vesting) applicable to such distribution
equivalent right immediately prior to the effective time of the Transactions, representing the right to receive (i) any balance accrued on
such distribution equivalent right as of the effective time of the Transactions and (ii) any dividends paid or distributions made by New
AM from and after the effective time of the Transactions with respect to the number of shares of common stock of New AM subject to
the converted phantom unit award to which such converted distribution equivalent right relates.
Series B Units in IDR LLC
,'5//&ZDVIRUPHGWRKROGRIWKH3DUWQHUVKLS¶V,'5V$VRI'ecember 31, 2018, Messrs. Rady, Warren and
Kennedy held 48,000, 32,000 and 4,000, respectively, of the 98,600 outstanding Series B Units in IDR LLC. To the extent vested, the
Series B Units in IDR LLC entitle the holders thereof to receive, subject to the terms and provisions of the IDR LLC Agreement and
the incentive unit award agreements pursuant to which the awards were granted, a proportionate amount of up to 6% of any future
SURILWVRI,'5//&WKDWUHVXOWIURPDQ\GLVWULEXWLRQVRQWKH3DUWQHUVKLS¶V,'Rs that are held by IDR LLC in excess of $7.5 million per
quarter. Unvested Series B Units in IDR LLC are not entitled to receive any distributions; however, in connection with any
VXEVHTXHQWGLVWULEXWLRQRQWKH3DUWQHUVKLS¶V,'5VIROORZLQJWKHGDWHDQXQvested Series B Unit in IDR LLC becomes vested, the
holder of such vested Series B Unit in IDR LLC is entitled to receive an additional distribution equal to the aggregate amount of
distributions that would have been made with respect to such Series B Unit in IDR LLC during the period in which such Series B Unit
was unvested if such Series B Unit had been vested.
With respect to vested Series B Units in IDR LLC, Messrs. Rady, Warren and Kennedy have the right, upon delivery of
notice to IDR LLC, to require IDR LLC to redeem all or a portion of their vested Series B Units for a number of newly issued AMGP
common shares, equal to the quotient determined by dividing (a) the product of (i) the Per Vested B Unit Entitlement (as defined
below) and (ii) the number of vested Series B Units being redeemed, by (b) the volume-weighted average price of an AMGP common
VKDUHIRUWKHWUDGLQJGD\VHQGLQJRQDQGLQFOXGLQJWKHWUDGLQJGD\SULRUWRWKHGDWHRIVXFKQRWLFH WKH³$0*39:$33ULFH´).
However, in no event will the aggregate number of AMGP common shares issued by AMGP pursuant to all such redemptions by
owners of Series B Units exceed 6% of the aggregate number of issued and outstanding AMGP common shares.
For purposes of the redemption right described above, WKH³3HU9HVWHG%8QLW(QWLWOHPHQW´LVFDOFXODWHGLQDFFRUGDQFHZLWK
the IDR LLC Agreement, and will equal, as of the date of determination, the quotient obtained by dividing (a) the product of (i) the
fair market value of IDR LLC (which for this purpose is based on the equity value of AMGP calculated on the applicable date of
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determination by multiplying the AMGP VWAP Price and the number of then-outstanding AMGP common shares) as of such date
minus $2.0 billion and (ii) the product of (A) 6%, (B) the percentage of authorized Series B Units that are outstanding at such time and
(C) the percentage of outstanding Series B Units that have vested, by (b) the total number of vested Series B Units outstanding at such
time. In addition, upon the earliest to occur of (x) December 31, 2026, (y) a change of control transaction of AMGP or of IDR LLC,
or (z) a liquidation of IDR LLC, AMGP may redeem each outstanding Series B Unit in exchange for AMGP common shares in
accordance with the ratio described above, subject to certain limitations.
The remaining unvested Series B Units in IDR LLC issued to Messrs. Rady and Warren on December 31, 2016, will become
vested on December 31, 2019, so long as the applicable executive remains continuously employed by us or one of our affiliates
through such date. The remaining unvested Series B Units in IDR LLC issued to Mr. Kennedy on January 10, 2017 will become
vested on December 31, 2019, so long as Mr. Kennedy remains continuously employed by us or one of our affiliates through such
date. The potential acceleration and forfeiture events relating to these units are described in greater detail under the heaGLQJ³3RWHQWLDO
3D\PHQWV8SRQ7HUPLQDWLRQRU&KDQJHRI&RQWURO´EHORZ
Pursuant to the Simplification Agreement, AMGP, as the managing member of IDR Holdings, and Messrs. Rady and Warren,
as the holders of a majority of the Series B Units, entered into an amendment to the IDR Holdings LLC Agreement to facilitate the
Series B Exchange. At the effective time of the Transactions, each holder of Series B Units in IDR LLC, including our Named
Executive Officers, will transfer each Series B Unit in IDR LLC it owns (vested and unvested) in exchange for (i) 176.0041 shares of
common stock of New AM, which will be subject to the terms set forth in the limited liability company agreement of IDR LLC (the
³,'5//&$JUHHPHQW´ and will vest in accordance with the applicable equity grant agreement pursuant to which the Series B Unit in
IDR LLC was originally issued, (ii) an amount in cash equal to the unpaid distributions (other than tax distributions) declared with
respect to vested Series B Units in IDR LLC, if any, pursuant to the distribution provisions of the IDR LLC Agreement, and (iii) an
amount in cash to be deposited into an escrow account equal to the distributions declared with respect to unvested Series B Units in
IDR LLC, excluding any amounts attributable to any distributions made with respect to unvested Series B Units in IDR LLC after
December 31, 2018 but prior to the effective time of the Transactions. Holders of Series B Units in IDR LLC, including our Named
Executive Officers who hold Series B Units, will not be entitled to receive any distributions paid by IDR LLC or dividends paid by
New AM during the 12 months ending December 31, 2019 that are payable on any Series B Units in IDR LLC or shares received in
exchange for such Series B Units, as applicable, that are scheduled to vest on December 31, 2019.
Other Matters
Employment, Severance or Change-in-Control Agreements
We do not maintain any employment, severance or change-in-control agreements with any of our Named Executive Officers.
$VGLVFXVVHGEHORZXQGHU³3RWHQWLDO3D\PHQWV8SRQD7HUPLQDWLRQRUD&KDQJHLQ&RQWURO´ any of Messrs. Rady, Warren,
Schopp, Kilstrom or Kennedy could be entitled to receive accelerated vesting of his restricted stock units in the Company, Series B
Units in IDR LLC or phantom units in the Partnership, as applicable (including shares of common stock of New AM received in
exchange for such Series B Units in IDR LLC or phantom units in the Partnership), that remain unvested upon his termination of
employment with us under certain circumstances or upon the occurrence of certain corporate events. The Transactions will not result
in accelerated vesting of such awards or the Series B Units.
Unit Ownership Guidelines
8QGHUWKH3DUWQHUVKLS¶VXQLWRZQHUVKLSJXLGHOLQHVDGRSWHGLQRXUH[HFXWLYHRIILFHUVDUHUHTXLUHGWRRZQDPLQLPXP
number of common units in the Partnership within five years of the adoption of the guidelines or within five years of becoming an
executive officer, whichever is later. Specifically, each of our executive officers is required to own common units in the Partnership
haviQJDQDJJUHJDWHIDLUPDUNHWYDOXHHTXDOWRDWOHDVWDGHVLJQDWHGPXOWLSOHRIWKHH[HFXWLYHRIILFHU¶VEDVHVDODU\DVVKRZQEHlow.
Officer Level

Ownership Guideline

Chief Executive Officer, President, and Chief Financial Officer
Vice President
Other Officers (if applicable)

5x annual base salary
3x annual base salary
1x annual base salary

7KHVHXQLWRZQHUVKLSJXLGHOLQHVDUHGHVLJQHGWRDOLJQRXUH[HFXWLYHRIILFHUV¶LQWHUHVWVPRUHFORVHO\ZLWKWKRVHRIWKH
3DUWQHUVKLS¶VXQLWKROGHUV
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Tax and Accounting Treatment of Executive Compensation Decisions
6HFWLRQ P RIWKH,QWHUQDO5HYHQXH&RGHRIDVDPHQGHG WKH³&RGH´ JHQHUDOO\LPSRVHVDPLOOLRQOLPLWRQWKH
DPRXQWRIFRPSHQVDWLRQSDLGWR³FRYHUHGHPSOR\HHV´ DVGHILQHGLQ6HFWLRQ(m)) that a public corporation may deduct for federal
LQFRPHWD[SXUSRVHVLQDQ\\HDU7KH³7D[&XWVDQG-REV$FW´HQDFWHGLQUHSHDOHGWKHSHUIRUPDQFH-based compensation
exception to the Section 162(m) deduction limitation for tax years beginning after December 31, 2017. In addition, the Tax Cuts and
-REV$FWJHQHUDOO\H[SDQGHGWKHVFRSHRIZKRLVFRQVLGHUHGD³FRYHUHGHPSOR\HH´:LWKWKHVHFKDQJHVFRPSHQVDWLRQSDLGWRFHrtain
of our executives will be subject to the $1 million per year deduction limitation imposed by Section 162(m) unless such compensation
qualifies for the transition relief applicable to certain compensation arrangements in place as of November 2, 2017. While we will
continue to monitor our compensation programs in light of the deduction limitation imposed by Section 162(m), our Compensation
Committee considers it important to retain the flexibility to design compensation programs that are in the best long-term interests of
the Company and our shareholders. As a result, we have not adopted a policy requiring that all compensation be fully deductible. The
Compensation Committee may conclude that paying compensation at levels in excess of the limits under Section 162(m) is
nevertheless in the best interests of the Company and our shareholders. Given changes made to Section 162(m), it is likely that the
Company will not be able to deduct for federal income tax purposes a portion of the compensation paid to our Named Executive
Officers in 2018.
Many other Code provisions and accounting rules affect the payment of executive compensation and are generally taken into
consideration as our compensation arrangements are developed. Our goal is to create and maintain compensation arrangements that
are efficient, effective and in full compliance with these requirements.
Risk Assessment
We have reviewed our compensation policies and practices to determine if they create risks that are reasonably likely to have
a material adverse effect on our Company. In connection with this risk assessment, we reviewed the design of our compensation and
benefits program and related policies and determined that certain features of our programs and corporate governance generally help
mitigate risk. Among the factors considered were the mix of cash and equity compensation, the balance between short- and long-term
objectives of our incentive compensation, the degree to which programs provide for discretion to determine payout amounts, and our
general governance structure.
Our Compensation Committee believes that our approach of evaluating overall business performance and implementation of
company objectives assists in mitigating excessive risk-taking that could harm our value or reward poor judgment by our executives.
Several features of our programs reflect sound risk-management practices.
x

The Compensation Committee believes our overall compensation program provides a reasonable balance between shortand long-term objectives, which helps mitigate the risk of excessive risk-taking in the short term.

x

The metrics that determine ultimate value awarded under our incentive compensation programs are associated with total
company value. We do not believe these metrics create pressure to meet specific financial or individual performance
goals.

x

The performance criteria reviewed by the Compensation Committee in determining cash bonuses are based on overall
performance relative to continually evolving objectives, and the Compensation Committee uses its subjective judgment
in setting bonus levels for our officerV7KLVLVFRQVLVWHQWZLWKWKH&RPSHQVDWLRQ&RPPLWWHH¶VEHOLHIWKDWDSSO\LQJ
company-wide objectives encourages decision-making that is in the best long-term interests of our Company and our
stakeholders as a whole.

x

The multi-year vesting of our equity awards discourages excessive risk-taking and undue focus on short-term gains that
may not be sustainable.

Due to the foregoing program features, the Compensation Committee concluded that our compensation policies and practices
for all employees, including our Named Executive Officers, are not reasonably likely to have a material adverse effect on the
Company.
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Tally Sheets
The Compensation Committee uses tally sheets as a reference point in reviewing and establishing our Named Executive
2IILFHUV¶FRPSHQVDWLRQ7KHWDOO\VKHHWVSURYLGHDKROLVWLFYLHZRIDOOPDWHULDOHOHPHQWVRIRXU1DPHG([HFXWLYH2IILFHUV¶
compensation, including base salary, annual cash incentive awards, long-term equity incentive awards and indirect compensation such
as perquisites and retirement benefits. Tally sheets also demonstrate the amounts each executive could potential receive under various
termination and change in control scenarios, as well as a summary of all shares beneficially owned.
Hedging and Pledging Prohibitions
We have adopted an Insider Trading Policy at each of the Company, the Partnership, and AMGP that prohibits our Named
Executive Officers from engaging in speculative transactions involving our common stock, common units of the Partnership, and
common shares of AMGP, including buying or selling puts or calls, short sales, purchases of securities on margin, or otherwise
hedging the risk of ownership of such securities. The Insider Trading Policies also strictly prohibit our Named Executive Officers
from pledging shares of such securities as collateral.
Clawback Policy
We have adopted a general clawback policy at each of the Company and the Partnership covering long-term incentive award
plans and arrangements. The clawback policy applies to our current Named Executive Officers as well as certain of our former
Named Executive Officers. Generally, recoupment of compensation would be triggered under the policy in the event of a financial
restatement caused by fraud or intentional misconduct. In the event of such misconduct, we may recoup performance-based equity
compensation that was granted, earned or vested based wholly or in part upon the attainment of any financial reporting measure during
the period in which such misconduct took place. The clawback policy gives the policy administrator discretion to determine whether a
clawback of compensation should be initiated in any given case, as well as the discretion to make other determinations, including
ZKHWKHUDFRYHUHGLQGLYLGXDO¶VFRQGXFWPHHWVDVSHFLILHGVWDQGDUGthe amount of compensation to be clawed back, and the form of
reimbursement to the Company.
In order to comply with applicable law, the clawback policy may be updated or modified once the SEC adopts final clawback
rules pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010. In addition, the AR LTIP, the Midstream
LTIP and the Antero Midstream Partners GP LP Long-7HUP,QFHQWLYH3ODQ WKH³$0*3/7,3´ JHQHUDOO\SURYLGHWKDWWRWKHH[WHQW
required by applicable law or any applicable securities exchange listing standards, or as otherwise determined by the Compensation
Committee, all awards under the AR LTIP, Midstream LTIP and AMGP LTIP, as applicable, are subject to the provisions of any
clawback policy the Company or the Partnership, as applicable, implements.
Board Report
7KHPDWHULDOLQWKLVUHSRUWLVQRW³VROLFLWLQJPDWHULDO´LVQRWGHHPHG³ILOHG´ZLWKWKH6(&DQGLVQRWWREHLQFRUSRUDWHGEy
reference into any filing under the Securities Act or the Exchange Act, whether made before or after the date hereof and irrespective
of any general incorporation language in such filing.
The Board of Directors of our general partner has reviewed and discussed the foregoing Compensation Discussion and
Analysis required by Item 402(b) of Regulation S-K with management and, based on such review and discussion, the Board of
Directors of our general partner has determined that the Compensation Discussion and Analysis shall be included in this Annual
Report on Form 10-K.
Antero Midstream Partners GP LLC Board Members:
Peter R. Kagan
W. Howard Keenan, Jr.
Paul J. Korus
David A. Peters
John C. Mollenkopf
Paul M. Rady
Glen C. Warren, Jr.
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Summary Compensation Table
The following table summarizes, with respect to our Named Executive Officers, information relating to the compensation
earned for services rendered in all capacities during the fiscal years ended December 31, 2018, 2017 and 2016.
Summary Compensation Table for the Years Ended December 31, 2018, 2017 and 2016
Non-Equity
Incentive Plan
Compensation
($)(4)
753,140
²
²

All Other
Compensation
($)(5)
11,000
10,800
10,600

Total ($)
9,143,022
9,929,033
10,276,900

471,810

11,000

4,204,534

²
²

10,800
10,600

6,662,460
6,874,902

Year
2018
2017
2016

Salary ($)(1)
858,000
853,833
831,667

Bonus ($)(2)
²
823,680
1,249,500

Stock
Awards
($)(3)
7,520,882
8,240,720
8,185,133

Glen C. Warren, Jr.
(Director, President
and
Chief Financial Officer
of the Company and
Secretary)

2018

645,000

²

3,076,725

²

2017
2016

641,833
625,000

516,000
782,500

5,493,827
5,456,802

²
²

Alvyn A. Schopp
(Chief Administrative
Officer and Sr.
Regional
Vice President)

2018
2017

442,800
429,833

²
367,200

1,538,352
2,032,733

²
²

276,661
²

11,000
10,800

2,268,813
2,840,566

2016

418,333

445,188

12,805,262

²

²

10,600

13,679,383

Kevin J. Kilstrom
(Sr. Vice President²
Production)

2018
2017
2016

442,800
429,833
418,333

²
367,200
445,188

1,538,352
2,032,733
6,739,263

²
²
²

276,661
²
²

11,000
10,800
10,600

2,268,813
2,840,566
7,613,384

Michael N. Kennedy
(Sr. Vice President²
Finance, and Chief
Financial Officer of the
Partnership)

2018
2017
2016

384,375
373,167
363,333

²
300,000
364,000

1,538,352
2,032,733
2,021,264

²
²
²

240,157
²
²

11,000
10,800
9,680

2,173,884
2,716,700
2,758,277

Name and Principal
Position
Paul M. Rady
(Chairman of the Board
of Directors and Chief
Executive Officer)

(1)

(2)

(3)

(4)
(5)

(6)

Option
Awards ($)
²
²
²

(6)

(6)

(6)

7KHDPRXQWVLQWKLVFROXPQPD\GLIIHUIURPWKRVHUHSRUWHGDERYHXQGHU³&RPSHQVDWLRQ'LVFXVVLRQDQG$QDO\VLV²Elements of
Direct Compensation²%DVH6DODULHV´GXHWRWKHfact that adjustments to the base salaries of our Named Executive Officers for
the 2016, 2017 and 2018 fiscal years took effect on March 1, 2016, March 1, 2017 and March 1, 2018, respectively.
Represents the aggregate amount of the annual discretionary cash bonuses paid to each Named Executive Officer for 2016 and
2017. The new annual incentive program implemented in 2018 is intended to incentivize our Named Executive Officers to
achieve specific performance goals throughout the year, and, as a result, such amounts earned under the new annual incentive
SURJUDPIRUDUHUHSRUWHGLQWKH³1RQ-(TXLW\,QFHQWLYH3ODQ&RPSHQVDWLRQ´FROXPQUDWKHUWKDQWKH³%RQXV´FROXPQ
The amounts in this column represent the grant date fair value of (i) restricted stock unit awards and performance share unit
awards granted to the Named Executive Officers pursuant to the AR LTIP and (ii) phantom units (which include Midstream
'(5VDVGLVFXVVHGLQ³1DUUDWLYH'LVFORVXUHWR6XPPDU\&RPSHQVDWLRQ7DEOHDQG*UDQWVRI3ODQ-Based Awards Table²
3KDQWRP8QLW$ZDUGV´EHORZ JUDQWHGWRWKH1DPHG([HFXWLYH2IILFHUVSXUVXDQWWRWKH0LGVWUHDP/7,3HDFKDVFRPSXWHGLQ
DFFRUGDQFHZLWK)LQDQFLDO$FFRXQWLQJ6WDQGDUGV%RDUG ³)$6%´ $FFRXQWLQJ6WDQGDUG&RGLILFDWLRQ ³$6&´ 7RSLF,Q
2018, the only awards that were granted were performance share unit awards under the AR LTIP. See Note 9 to our consolidated
financial statements for additional detail regarding assumptions underlying the value of these equity awards.
The amounts in this column represent the cash bonus paid to each Named Executive Officer under our 2018 annual incentive
program.
7KHDPRXQWVLQWKLVFROXPQUHSUHVHQWWKHDPRXQWRIWKH&RPSDQ\¶V N PDWFKIRUILVFDODQGIRUHDFK
participating Named Executive Officer. For fiscal 2016 and 2017, amounts in this column may include additional matching
contributions with respect to the applicable fiscal year after the filings of the Annual Report relating to such fiscal year.
In December 2016, Messrs. Rady and Warren were each issued Series B Units in IDR LLC, one-third of which were unvested as
of December 31, 2018. Mr. Kennedy was granted Series B Units in IDR LLC on January 10, 2017, one-third of which were
unvested as of December 31, 2018. As discussed below undHUWKHKHDGLQJ³3D\PHQWV8SRQ7HUPLQDWLRQRU&KDQJHLQ&RQWURO²
6HULHV%8QLWVLQ,'5//&´WKH6HULHV%8QLWVLQ,'5//&DUHLQWHQGHGWRFRQVWLWXWH³SURILWVLQWHUHVWV´IRUIHGHUDOWD[SXUSoses.
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Accordingly, if IDR LLC had been liquidated as of the date these Series B Units were granted, Messrs. Rady, Warren and
.HQQHG\ZRXOGQRWKDYHEHHQHQWLWOHGWRUHFHLYHDQ\GLVWULEXWLRQVZLWKUHVSHFWWRVXFK6HULHV%8QLWV3OHDVHVHH³1DUUDWLYH
Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table²6HULHV%8QLWVLQ,'5//&´IRUPRUH
information regarding the Series B Units in IDR LLC.
Grants of Plan-Based Awards for Fiscal Year 2018

Name

Paul M. Rady
TSR PSUs (4)
ROCE PSUs (5)
Glen C. Warren, Jr.
TSR PSUs (4)
ROCE PSUs (5)
Alvyn A. Schopp
TSR PSUs (4)
ROCE PSUs (5)
Kevin J. Kilstrom
TSR PSUs (4)
ROCE PSUs (5)
Michael N. Kennedy
TSR PSUs (4)
ROCE PSUs (5)
(1)
(2)
(3)

(4)

(5)

Grant Date

Estimated Future Payouts Under NonEquity Incentive Plan Awards (1)
Threshold
Target
Maximum
($)
($)
($)

514,800

1,029,600

645,000

378,216

378,216

164,156

328,313

445,946
191,120

5,540,879
1,980,003

45,608
19,547

91,216
39,093

182,432
78,186

2,266,718
810,007

22,804
9,773

45,608
19,546

91,216
39,092

1,133,359
404,993

22,804
9,773

45,608
19,546

91,216
39,092

1,133,359
404,993

22,804
9,773

45,608
19,546

91,216
39,092

1,133,359
404,993

756,432

4/15/18
4/15/18
4/15/18
4/15/18

222,973
95,560

756,432

4/15/18
4/15/18
189,108

111,487
47,780
1,290,000

4/15/18
4/15/18
189,108

Awards ($)(3)

2,059,200

4/15/18
4/15/18
322,500

Estimated Future Payouts Under
Incentive Plan Awards (2)
Threshold
Maximum
Target (#)
(#)
(#)

Grant Date
Fair Value of
Stock and
Option

656,625

These columns reflect the threshold, target and maximum amount that may be earned under our 2018 annual incentive plan.
These columns reflect the threshold, target and maximum number of shares of the Company that may be earned under
performance share unit awards granted on April 15, 2018.
The amounts in this column represent the grant date fair value of performance share unit awards granted to the Named Executive
Officers pursuant to the AR LTIP, as computed in accordance with FASB ASC Topic 718. See Note 9 to our consolidated
financial statements for additional detail regarding assumptions underlying the value of these equity awards.
These TSR PSUs granted on April 15, 2018 under the AR LTIP are earned (or not) based upon our three-year absolute TSR
performance, as adjusted for relative TSR performance against a peer group of comparable E&P companies. Pursuant to the TSR
PSUs, our Named Executive Officers are eligible to receive threshold, target and maximum payouts of 50%, 100% and 150%,
respectively, of the target amount of TSR PSUs awarded. In order to achieve threshold, target and maximum payouts under the
TSR PSUs, tKH&RPSDQ\¶VDEVROXWH765SHUIRUPDQFHPXVWEHDWRURYHURIWKHWDUJHWSULFHRIWKHWDUJHWSULFHRU
150% of the target price, respectively. Additionally, the payout under the TSR PSUs may be further adjusted depending on the
&RPSDQ\¶VUHODWLYH7SR performance, where a relative TSR ranking of less than the 25 th percentile results in a negative
adjustment of -50% and a relative TSR ranking of more than the 75th percentile results in a positive adjustment of 50%, which
may result in payout at 0% of target, even if the threshold for actual TSR is achieved. If actual TSR is achieved at maximum
RIWDUJHW WKHSD\RXWDIWHUWKHDGMXVWPHQWIRUUHODWLYH765PD\EHRIWDUJHWDVUHIOHFWHGLQWKH³0D[LPXP´FROXPn.
These ROCE PSUs granted on April XQGHUWKH$5/7,3DUHHDUQHG RUQRW EDVHGXSRQWKH&RPSDQ\¶VUHWXUQRQFDSLWDO
employed over the three-year performance period beginning January 1, 2018 and ending December 31, 2020. Pursuant to the
ROCE PSUs, our Named Executive Officers are eligible to receive threshold, target and maximum payouts of 50%, 100% and
200%, respectively, of the target amount of ROCE PSUs. In order to achieve threshold, target and maximum payouts under the
ROCE PSUs, the ROCE must be at or above 85% of the target ROCE, 100% of the target ROCE, or 115% of the target ROCE,
respectively.
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Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table
The following is a discussion of material factors necessary to an understanding of the information disclosed in the Summary
Compensation Table and the Grants of Plan-Based Awards for Fiscal Year 2018 table.
Performance Share Units
The Compensation Committee granted performance share unit awards under the AR LTIP to each of our Named Executive
Officers in April 2018. The performance share unit awards will be earned based partially upon our three-year absolute TSR, as
adjusted by the relative TSR of the Peer Group, and partially upon our three-year ROCE. In each case, the applicable Named
Executive Officer must remain continuously employed by us from the grant date through the applicable vesting date. All of the
SHUIRUPDQFHVKDUHXQLWDZDUGVZLOODOVRYHVWLQIXOOXSRQDWHUPLQDWLRQRID1DPHG([HFXWLYH2IILFHU¶VHPSOR\PHQWGXHWRKLVdeath
or disability. The potential acceleration and forfeiture events related to these performance share units are described in greater detail
XQGHUWKHKHDGLQJ³3RWHQWLDO3D\PHQWV8SRQ7HUPLQDWLRQRU&KDQJHLQ&RQWURO´EHORZ
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Outstanding Equity Awards at 2018 Fiscal Year-End
The following table provides information concerning equity awards that have not vested for our Named Executive Officers as
of December 31, 2018.
Option Awards

Name

Paul M. Rady
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Series B Units in IDR
LLC (8)
Glen C. Warren, Jr.
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Series B Units in IDR
LLC (8)
Alvyn A. Schopp
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Kevin J. Kilstrom
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Michael N. Kennedy
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Stock Options
Series B Units in IDR
LLC (8)
(1)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)(1)

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Option
Exercise
Price ($)

Stock Awards

Option
Expiration
Date

Number of
Units That
Have Not
Vested (#)

136,785

25,000

75,000

50.00

4/15/25

16,000

32,000

N/A

N/A

16,667

50,000

50.00

4/15/25

10,667

21,333

N/A

N/A

6,250

6,250

18,750

18,750

50.00

1,333

1,284,411

87,346

1,868,320

91,191

856,279

58,230

1,245,545

100,714

945,706

22,222

208,665

21,075

450,784

63,214

593,581

447,739

4,204,269

220,549

2,070,955

231,216

2,171,118

156,216

1,466,868

97,882

919,112

4/15/25

50.00

9,722

91,290

21,075

450,784

34,048

319,706

4/15/25

21,075
6,250
²

Market
Value of
Units That
Have Not
Vested ($)(2)

Equity
Equity
Incentive
Incentive
Plan Awards:
Plan Awards:
Market or
Number of
Payout Value
Unearned
of Unearned
Shares, Units Shares, Units
or Other
or Other
Rights That
Rights That
Have Not
Have Not
Vested (#)
Vested ($)(3)

18,750
60,000

50.00
54.15

4/15/25
10/16/23

2,667

N/A

N/A

450,784

$ZDUGVUHIOHFWHGDV³8QH[HUFLVDEOH´DUH6HULHV%8QLWVLQ,'5//&DQGVWRFNRSWLRQDZDUGVJUDQWHGXQGHUWKH$5/7,3WKDW
have not yet vested.
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(2)

(3)

(4)

(5)

(6)

(7)

(8)

The amounts reflected in this column represent the market value of (i) common stock underlying the unvested restricted stock unit
awards and earned but unvested performance share unit awards granted under the AR LTIP held by the Named Executive Officers
(where the applicable performance hurdle has been achieved but a period of continued service remains), computed based on the
closing price of our common stock on December 31, 2018, which was $9.39 per share and (ii) common units of the Partnership
underlying the phantom unit awards granted under the Midstream LTIP to the Named Executive Officers, computed based on the
FORVLQJSULFHRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVRQ'HFHPEHUZKLFKZDVSHUXQLW
The amounts reflected in this column represent the market value common stock underlying the performance share units granted
under the AR LTIP reported in the preceding column, computed based on the closing price of our common stock on December
31, 2018, which was $9.39 per share.
Except as otherwise provided in the applicable award agreement, (i) the restricted stock unit awards granted under the AR LTIP in
2016 will vest on April 15 of each of 2019 and 2020 and (ii) the restricted stock unit awards granted under the AR LTIP in 2015
will vest on April 15, 2019, in each case, so long as the applicable Named Executive Officer remains continuously employed by
us from the grant date through the applicable vesting date.
This row includes performance share units granted under the AR LTIP, outstanding as set forth below. The amounts included in
the parentheticals reflect (i) the threshold number of performance share units for the performance share units that vest based on
our relative TSR, the TSR PSU, as performance as of December 31, 2018 was below the threshold for payout of these awards; (ii)
the maximum number of the ROCE PSUs, as performance as of December 31, 2018 was at maximum, and (iii) the number of
unearned performance share units granted in 2016 as special retention awards for which the applicable stock price hurdle has not
been achieved. The actual number of shares earned pursuant to performance share units may vary substantially from the amounts
set forth below based on actual performance through the end of the applicable performance period.
x In 2016 as a special retention award to Mr. Schopp (133,334) and Mr. Kilstrom (58,334), which vest based upon
achievement of certain stock price hurdles. An additional number of performance share units granted to Mr. Schopp
(22,222) and Mr. Kilstrom (9,722) have previously become earned upon achievement of the applicable stock price hurdle
and will vest in February 2019, so long as the applicable Named Executive Officer remains continuously employed by us
from the grant date through such date.
x In 2016 to Mr. Rady (55,887), Mr. Warren (37,258), Mr. Schopp (13,972), Mr. Kilstrom (13,972) and Mr. Kennedy
 WKDWZLOOYHVWIROORZLQJWKH&RPPLWWHH¶VGHWHUPLQDWLRQRIRXUUHODWLYHWKUHH-year TSR achievement for the
performance period ending April 15, 2019, so long as the applicable Named Executive Officer remains continuously
employed by us from the grant date through such date.
x In 2017 to Mr. Rady (89,245), Mr. Warren (59,497), Mr. Schopp (22,014), Mr. Kilstrom (22,014) and Mr. Kennedy
(22,014), that will vHVWIROORZLQJWKH&RPPLWWHH¶VGHWHUPLQDWLRQRIRXUUHODWLYHWKUHH-year TSR achievement for the
performance period ending April 15, 2020, so long as the applicable Named Executive Officer remains continuously
employed by us from the grant date through such date.
x In 2018 to Mr. Rady (111,487), Mr. Warren (45,608), Mr. Schopp (22,804), Mr. Kilstrom (22,804) and Mr. Kennedy
 WKDWZLOOYHVWIROORZLQJWKH&RPPLWWHH¶VGHWHUPLQDWLRQRIRXUDEVROXWHWKUHH-year TSR achievement for the
performance period ending April 15, 2021, subject to adjustment based on our relative three-year TSR achievement for
such performance period and so long as the applicable Named Executive Officer remains continuously employed by us
from the grant date through such date.
x In 2018 to Mr. Rady (191,120), Mr. Warren (78,186), Mr. Schopp (39,092), Mr. Kilstrom (39,092) and Mr. Kennedy
 WKDWZLOOYHVWIROORZLQJWKH&RPPLWWHH¶VGHWHUPLQDWLRQLQ$SULORIRXUWKUHH-year ROCE achievement for
the performance period ending December 31, 2020, so long as the applicable Named Executive Officer remains
continuously employed by us IURPWKHJUDQWGDWHWKURXJKWKH&RPPLWWHH¶VGHWHUPLQDWLRQ
Except as otherwise provided in the applicable award agreement, the phantom units granted in 2016 under the Midstream LTIP
will vest on April 15 of each of 2019 and 2020, so long as the applicable Named Executive Officer remains continuously
employed by us from the grant date through the applicable vesting date.
The unvested stock option awards reflected in this row were granted under the AR LTIP and will become vested and exercisable
on April 15, 2019, so long as the applicable Named Executive Officer remains continuously employed by us or one of our
affiliates through such date.
The Series B Units in IDR LLC reflected in this row are intended to constitute profits interests for federal tax purposes, rather
than traditional option awards, and therefore, there is no exercise price or expiration date associated with them. The unvested
Series B Units in IDR LLC reflected in this row will become vested and exercisable on December 31, 2019, so long as the
applicable Named Executive Officer remains continuously employed by us or one of our affiliates through each such date.
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Option Exercises and Stock Vested in Fiscal Year 2018
The following table provides information concerning equity awards that vested or were exercised by our Named Executive
Officers during the 2018 fiscal year.

Name

Option Awards(1)
Number of
Shares
Acquired on
Value Realized
Exercise (#)
on Exercise ($)

Paul M. Rady
Restricted Stock Units
Phantom Units
Glen C. Warren, Jr.
Restricted Stock Units
Phantom Units
Alvyn A. Schopp
Restricted Stock Units
Phantom Units
Kevin J. Kilstrom
Restricted Stock Units
Phantom Units
Michael N. Kennedy
Restricted Stock Units
Phantom Units
(1)
(2)

(3)

Stock Awards
Number of
Shares
Acquired on
Value Realized
Vesting (#)(2)
on Vesting ($)(3)

²
²

²
²

79,093
83,000

1,638,807
2,231,400

²
²

²
²

52,729
55,333

1,092,545
1,487,592

²
²

²
²

139,345
20,398

2,531,602
549,022

²
²

²
²

89,345
20,398

1,680,602
549,022

²
²

²
²

70,984
18,898

1,152,468
506,722

There were no stock option exercises during the 2018 fiscal year.
The equity awards that vested during the 2018 fiscal year disclosed in this column consist of (i) restricted stock units granted
under the AR LTIP, (ii) the vested portion of the performance share unit awards granted under the AR LTIP as special retention
awards in February 2016 to Messrs. Schopp and Kilstrom, and (iii) phantom units granted under the Midstream LTIP.
The amounts reflected in this column represent the aggregate market value realized by each Named Executive Officer upon
vesting of (i) the restricted stock unit awards held by such Named Executive Officer, computed based on the closing price of our
common stock on the applicable vesting date, and (ii) the phantom unit awards held by such Named Executive Officer, computed
EDVHGRQWKHFORVLQJSULFHRIWKH3DUWQHUVKLS¶V common units on the applicable vesting date.

Pension Benefits
We do not provide pension benefits to our employees.
Nonqualified Deferred Compensation
We do not provide nonqualified deferred compensation benefits to our employees.
Payments Upon Termination or Change in Control
Restricted Stock Units, Performance Share Units, Phantom Units and Stock Options
Any unvested restricted stock units, unvested phantom units or unvested stock options subject to time-based vesting criteria
granted to our Named Executive Officers under the AR LTIP or the Midstream LTIP, as applicable, will become immediately fully
YHVWHG DQGLQWKHFDVHRIVWRFNRSWLRQVIXOO\H[HUFLVDEOH LIWKHDSSOLFDEOH1DPHG([HFXWLYH2IILFHU¶VHPSOR\PHQWZLWKXV
WHUPLQDWHVGXHWRKLVGHDWKRU³GLVDELOLW\´RULQWKHHYHQWRID³FKDQJHLQFRQWURO´ DVVXFKWHUPVDUHGHILQHGLQWKH$5/7,3RUWKH
Midstream LTIP, as applicable). For performance share unit awards, any continued employment conditions will be deemed satisfied
on the date of the applicDEOH1DPHG([HFXWLYH2IILFHU¶VWHUPLQDWLRQGXHWRKLVGHDWKRU³GLVDELOLW\´RUXSRQWKHRFFXUUHQFHRID
³FKDQJHLQFRQWURO´WKHSHUIRUPDQFHSHULRGZLOOHQGRQWKHGDWHRIVXFKWHUPLQDWLRQRU³FKDQJHLQFRQWURO´DQGVXFKSHUIRUPance
share unit awards will be settled based on the actual level of performance achieved as of such date.
)RUSXUSRVHVRIWKHVHDZDUGVD1DPHG([HFXWLYH2IILFHUZLOOEHFRQVLGHUHGWRKDYHLQFXUUHGD³GLVDELOLW\´LIWKHH[HFXWLYHLs
unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be
expected to result in death or which has lasted or can be expected to last for a continuous period of at least 12 months.
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)RUSXUSRVHVRIWKH$5/7,3DZDUGV³FKDQJHLQFRQWURO´JHQHUDOO\PHDQVWKHRFFXUUHQFHRIDQ\RIWKHIROORZLQJHYHQWV
x

A person or group of persons acquires beneficial ownership of 50% or more of either (a) the outstanding shares of our
common stock or (b) the combined voting power of our voting securities entitled to vote in the election of directors, in each
case with the exception of (i) any acquisition directly from us, (ii) any acquisition by us or any of our affiliates, or (iii) any
acquisition by any employee benefit plan sponsored or maintained by us;

x

The incumbent members of the Board cease for any reason to constitute at least a majority of the Board;

x

The consummation of a reorganization, merger or consolidation, or sale or other disposition of all or substantially all of our
assets, or an acquiVLWLRQRIDVVHWVRIDQRWKHUHQWLW\ D³%XVLQHVV&RPELQDWLRQ´ LQHDFKFDVHXQOHVVIROORZLQJVXFK%XVLQHVV
Combination, (A) our outstanding common stock immediately prior to such Business Combination represents more than 50%
of the outstanding common equity interests and the outstanding voting securities entitled to vote in the election of directors of
the surviving entity, (B) no person or group of persons beneficially owns 20% or more of the common equity interests of the
surviving entity or the combined voting power of the voting securities entitled to vote generally in the election of directors of
such surviving entity, and (C) at least a majority of the members of the board of directors of the surviving entity were
members of the incumbent board at the time of the execution of the initial agreement or corporate action providing for such
Business Combination; or

x

Approval by our shareholders of a complete liquidation or dissolution of the Company.
)RUSXUSRVHVRIWKH0LGVWUHDP/7,3DZDUGV³FKDQJHLQFRQWURO´PHDQVWKHRFFXUUHQFHRIDQ\RIWKHIROORZLQJHYHQWV

x

A person or group of persons, other than certain affiliates of the Partnership, becomes the beneficial owner, by way of
merger, acquisition, consolidation, recapitalization, reorganization, or otherwise, of 50% or more of the voting power of the
equity interests in the general partner of the Partnership;

x

The sale or disposition by either the Partnership or the general partner of the Partnership of all or substantially all of its
assets;

x

The general SDUWQHURIWKH3DUWQHUVKLS¶VDSSURYDORIDFRPSOHWHOLTXLGDWLRQRUGLVVROXWLRQRIWKH3DUWQHUVKLS

x

A transaction resulting in a person or group of persons other than the general partner of the Partnership, the Partnership, the
Company or one of their respective affiliates becoming the general partner of the Partnership; or

x

$³&KDQJHLQ&RQWURO´DVGHILQHGLQWKH$5/7,3
7KH7UDQVDFWLRQVZLOOQRWUHVXOWLQD³FKDQJHLQFRQWURO´XQGHUWKHRXWVWDQGLQJDZDUGVGHVFULEHGDERYH
Series B Units in IDR LLC

The Series B Units in IDR LLC held by Messrs. Rady, Warren and Kennedy will vest upon the consummation of a change of
control transaction (as defined in the IDR LLC Agreement) or upon an involuntary termination without cause or due to death or
disability. As discussed above, the Series B Units in IDR LLC issued to Messrs. Rady and Warren on December 31, 2016 and to
Mr. .HQQHG\RQ-DQXDU\DUHLQWHQGHGWRFRQVWLWXWH³SURILWVLQWHUHVWV´IRUIHGHUDOWD[SXUSRVHVDQGDUHQRWWUDGLWLRQDORptions.
As used in the IDR LLC Agreement and the award agreements pursuant to which the Series B Units in IDR LLC were
JUDQWHG³FKDQJHRIFRQWUROWUDQVDFWLRQ´PHDQVWKHRFFXUUHQFHRIDQ\RIWKHIROORZLQJHYHQWV
x

Any consolidation, conversion, merger or other business combination involving IDR Holdings or AMGP, in which a majority
RIWKHRXWVWDQGLQJ6HULHV$8QLWVRI,'5//&RUDPDMRULW\RIWKHRXWVWDQGLQJFRPPRQVKDUHVRI$0*3 WKH³$0*3
FRPPRQVKDUHV´ DUHH[FKDQJHGIRURUFRQYHUWHGLQWRFDVKVHFXULWLHVRIDFRUSRUDWLRQRURWher business organization, or other
property;

x

A sale or other disposition of all or a material portion of the assets of IDR LLC;
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x

A sale or other disposition of all or substantially all of the assets of AMGP followed by a liquidation of AMGP or a
distribution to the partners of AMGP of all or substantially all of the net proceeds of such disposition after payment of
liabilities and other obligations of AMGP;

x

The sale by all the members of IDR LLC of all or substantially all of the outstanding IDR LLC membership interests in a
single transaction or series of related transactions; or

x

The sale of all of the outstanding AMGP common shares in a single transaction or series of related transactions.
7KH7UDQVDFWLRQVZLOOQRWUHVXOWLQD³FKDQJHLQFRQWURO´XQGHUWKH IDR LLC agreement.

As discussed above, each of Messrs. Rady, Warren and Kennedy have the right, upon delivery of written notice to IDR LLC,
to require IDR LLC to redeem all or a portion of their vested Series B Units for a number of newly issued AMGP common shares, as
GHWHUPLQHGLQDFFRUGDQFHZLWKWKHIRUPXODGHVFULEHGLQ³1DUUDWLYH'LVFORVXUHWR6XPPDU\&RPSHQVDWLRQ7DEOHDQG*UDQWVRI3ODQBased Awards Table² 6HULHV%8QLWVLQ,'5//&´DERYH
The above mechanisms are subject to customary conversion rate adjustments for equity splits, equity dividends and
reclassifications.
Potential Payments Upon Termination or Change in Control Table for Fiscal 2018
If the employment of any of our Named Executive Officers would have terminated due to any Named Executive 2IILFHU¶V
death or disability, the unvested portion of his restricted stock units, phantom units and stock options, as applicable, would have
become vested. The restricted stock units (and, if exercised, the stock options) granted under the AR LTIP represent a direct interest
in shares of our common stock, which had a closing price on December 31, 2018, of $9.39 per share. The phantom units granted
XQGHUWKH0LGVWUHDP/7,3UHSUHVHQWDGLUHFWLQWHUHVWLQWKH3DUWQHUVKLS¶VFRPPRQXQLWVZKLFKKDGDFORVLQJprice on December 31,
2018, of $21.39 per unit.
The amounts that each of our Named Executive Officers would receive in connection with the accelerated vesting of their
equity awards (other than stock options) upon a termination due to their death or disability (assuming such termination occurred on
December 31, 2018) are reflected in the last column of the Outstanding Equity Awards at 2018 Fiscal Year-End table above. Because
the exercise price of stock options held by our Named Executive Officers exceeded WKHIDLUPDUNHWYDOXHRIWKH&RPSDQ\¶VFRPPRQ
stock on December 31, 2018, no value would have been received by our Named Executive Officers with respect to their stock options
in connection with the accelerated vesting of these awards.
Quantification of Benefits
The following table summarizes the compensation and other benefits that would have become payable to each Named
Executive Officer assuming a change in control of the Company and the Partnership occurred on December 31, 2018.

Name
Paul M. Rady
Glen C. Warren, Jr.
Alvyn A. Schopp
Kevin J. Kilstrom
Michael N. Kennedy
(1)

Potential Payments upon a Change in Control of the Company as of December 31, 2018
Restricted
Performance
Stock
Series B Units
Stock Units
Options
in IDR LLC
Share Unit
Phantom
Total ($)
($)
($)(2)
($)(3)
Awards ($)(1)
Units ($)
1,284,411
1,794,617
1,868,320
²
²
4,947,348
856,279
734,167
1,245,545
²
²
2,835,991
945,706
575,738
450,784
²
N/A
1,972,228
593,581
458,363
450,784
²
N/A
1,502,728
319,706
367,074
450,784
²
²
1,137,564

Acceleration of the performance share unit awards granted under the AR LTIP in 2016 (other than the special performance share
unit award in February 2016 to Messrs. Schopp and Kilstrom) and 2017, the TSR PSUs and ROCE PSUs is based upon actual
performance as of the date of the change in control. As of December 31, 2018, (i) all such awards (other than the ROCE PSUs)
were trending below threshold, so no value would have been received by our Named Executive Officers with respect to such
awards in connection with the accelerated vesting of such awards (other than the ROCE PSUs) and (ii) the ROCE PSUs were
WUHQGLQJDWPD[LPXPVRWKHYDOXHUHIOHFWHGLQWKLVFROXPQUHSUHVHQWVVHWWOHPHQWDWHDFKVXFKDZDUG¶VPD[LPXPYDOXH:LWK
respect to the special performance share unit award granted in February 2016 to Messrs. Schopp and Kilstrom, the amount
reflected here represents the lapse of the employment condition for the portion of such awards for which the applicable stock
price hurdle has previously been achieved.
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(2)

(3)

Because the exercise price of stock options held by our Named Executive Officers exceeded the fair market value of the
&RPSDQ\¶VFRPPRQVWRFNRQ'HFHPEHUQRYDOXHZRXOGKDYHEHHQUHFHLYHGE\RXU1DPHG([HFXWLYH2IILFHUVZLWK
respect to their stock options in connection with the accelerated vesting of these awards.
The Series B Units in IDR LLC held by each of Messrs. Rady, Warren and Kennedy will vest upon the consummation of a
change of control transaction or upon an involuntary termination of the DSSOLFDEOHH[HFXWLYH¶VHPSOR\PHQWZLWKRXWFDXVHRUGXH
to death or disability. The Series B Units in IDR LLC are not traditional options. The redemption right described above only
applies upon a change of control transaction applicable to IDR LLC or the general partner of the Partnership (not a change of
control of the Company or the Partnership), and, therefore, the redemption value is not disclosed in this table.

Compensation of Directors
General
Our non-employee directors are entitled to receive compensation consisting of retainers, fees and equity awards as described
below. The Compensation Committee reviews and approves non-employee director compensation on a periodic basis.
Our employee directors, Messrs. Rady and Warren, do not receive additional compensation for their services as directors. All
compensation that Messrs. Rady and Warren received from the Company as employees is disclosed in the Summary Compensation
Table above.
Messrs. Kagan and Keenan have agreed or are otherwise obligated to transfer all or a portion of the compensation they
receive for their service as directors to the sponsor with which they are affiliated.
Annual Retainers
Each non-employee director received the following compensation for the 2018 fiscal year:
x

an annual retainer of $70,000;

x

an additional retainer of $7,500 for each member of the audit committee, plus an additional $12,500 for the chairperson; and

x

an additional retainer of $10,000 for each member of the conflicts committee, plus an additional $5,000 for the chairperson.

All retainers are paid in cash on a quarterly basis in arrears, but directors have the option to elect, on an annual basis, to
receive all or a portion of their retainers in the form of common units. Directors do not receive any meeting fees, but each director is
reimbursed for (1) travel and miscellaneous expenses to attend meetings and activities of the Board or its committees, and (2) travel
DQGPLVFHOODQHRXVH[SHQVHVUHODWHGWRWKHGLUHFWRU¶VSDUWLFLSDWLRQLQJHQHUDOHGXFDWLRQDQGRULHQWDWLRQprograms for directors.
Equity-Based Compensation
In addition to cash compensation, our non-employee directors receive quarterly grants of fully vested common units with an
aggregate value equal to $100,000 per year, subject to the terms and conditions of the Midstream LTIP and the award agreements
pursuant to which such awards are granted.
8QGHUWKH3DUWQHUVKLS¶VXQLWRZQHUVKLSJXLGHOLQHVDGRSWHGLQHDFKRIRXUQRQ-employee directors other than Messrs.
Kagan and Keenan is required to own a minimum number of common units in the Partnership within five years of the adoption of the
guidelines or within five years of being appointed to the Board, whichever is later. Specifically, each of such non-employee directors
is required to own common units in the Partnership having an aggregate fair market value equal to at least five times the amount of the
annual cash retainer we pay to our non-HPSOR\HHGLUHFWRUV7KHVHXQLWRZQHUVKLSJXLGHOLQHVDUHGHVLJQHGWRDOLJQRXUGLUHFWRUV¶
interests more closely with tKRVHRIWKH3DUWQHUVKLS¶VXQLWKROGHUV
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Total Non-Employee Director Compensation
The following table provides information concerning the compensation of our non-employee directors for the fiscal year
ended December 31, 2018.
Fees Earned or
Paid in Cash
($)(1)

Name

Peter R. Kagan
W. Howard Keenan, Jr.
Richard W. Connor (3)
David A. Peters (4)
John C. Mollenkopf (4)
(1)
(2)

(3)
(4)

Unit Awards
($)(2)

70,000
70,000
90,000
117,500
107,500

100,000
100,000
100,000
100,000
100,000

Total ($)

170,000
170,000
190,000
217,500
207,500

Includes annual cash retainer, committee fees and committee chair fees for each non-employee director during fiscal 2018, as
more fully explained above.
Amounts in this column reflect the aggregate grant date fair value of fully vested common units granted under the Midstream
LTIP in fiscal year 2018, computed in accordance with FASB ASC Topic 718. See Note 9 to our consolidated financial
statements on Form 10-K for the year ended December 31, 2018, for additional detail regarding assumptions underlying the value
of these equity awards. The grant date fair value for common unit awards is based on the closing price of our common units on
the grant date.
Mr. Connor resigned as a director on January 24, 2019.
During 2018, Messrs. Peters and Mollenkopf received additional fees of $25,000 and $20,000, respectively, in connection with
their service on the special committee created for purposes of evaluating and approving the Transactions.

Equity Compensation Plan Information
The following table sets forth information about securities that may be issued under the existing equity compensation plans of
the Company, the Partnership, and AMGP as of December 31, 2018.

Plan Category

Equity compensation plans
approved by security
holders
Antero Resources Corporation
Long-Term Incentive Plan (1)
Antero Midstream Partners LP
Long-Term Incentive Plan (2)
Antero Midstream Partners GP
LP Long-Term Incentive Plan
(3)

Equity compensation plans not
approved by security
holders
Total
(1)
(2)
(3)
(4)

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights
(a)

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in
column (a))
(c)

Weighted ± average
exercise price of
outstanding options,
warrants and rights
(b)

4,059,401

$50.55(4)

8,351,638

583,000

N/A(5)

7,932,261

N/A

N/A(6)

881,626

²
4,642,401

²

²
17,165,525

The Antero Resources Corporation Long-7HUP,QFHQWLYH3ODQ WKH³$5/7,3´ ZDVapproved by our sole shareholder prior to our
IPO and by our shareholders at the 2014 annual meeting of shareholders.
The Antero Midstream Partners LP Long-7HUP,QFHQWLYH3ODQ WKH³0LGVWUHDP/7,3´ ZDVDSSURYHGE\WKH&RPSDQ\DQGWKH
general partner of the Partnership prior to its IPO.
The Antero Midstream Partners GP LP Long-7HUP,QFHQWLYH3ODQ WKH³$0*3/7,3´ ZDVDSSURYHGE\WKHJHQHUDOSDUWQHURI
the general partner of the Partnership prior to its IPO.
The calculation of the weighted-average exercise price of outstanding options, warrants and rights excludes restricted stock unit
awards granted under the AR LTIP.
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(5)
(6)

Only phantom unit awards and restricted unit awards have been granted under the Midstream LTIP; there is no weighted average
exercise price associated with these awards.
Only common shares representing limited partner interests have been granted under the AMGP LTIP; there is no weighted
average exercise price associated with these awards. Awards under the AMGP LTIP have only been issued to non-employee
GLUHFWRUVRI$0*3*3//&$0*3¶VJHQHUDOSDUWQHU1RDZDUGVKDYHEHHQPDGHWRRXU1DPHG([HFXWLYH2IILFHUVXQGHUWKH
AMGP LTIP.

CEO Pay Ratio
Pursuant to Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(u) of
Regulation S-K, this section provides information regarding the relationship of the annual total compensation of all of our employees
to the annual total compensation of our CEO, Mr. Rady. For 2018, the median of the annual total compensation of all Company
employees (other than our CEO), calculated in accordance with paragraph (c)(2)(x) of Item 402 of Regulation S-K, was $92,772, and
the annual total compensation of our CEO, as reported in the Summary Compensation Table, was $9,143,022.
Based on this information, for 2018, the ratio of the annual total compensation of Mr. Rady to the median of the annual total
compensation of all of our employees was 99 to 1.
Methodology and Assumptions
When identifying our median employee in 2018, we selected December 31, 2018, as the date on which to determine our
employee population for purposes of identifying the median of the annual total compensation of all of our employees (other than the
CEO), because it was efficient to collect payroll data and other necessary information as of that date. As of December 31, 2018, our
employee population consisted of 622 individuals, including all individuals employed by the Company or any of its consolidated
subsidiaries, whether as full-time, part-time, seasonal or temporary workers. This population does not include independent contractors
engaged by the Company. All of our employees are located in the United States.
In identifying our median employee in 2018, we utilized the annual total compensation as reported in Box 1 of each
HPSOR\HH¶V)RUP:-2 for 2018 provided to the Internal Revenue Service. We believe this methodology provides a reasonable basis
IRUGHWHUPLQLQJHDFKHPSOR\HH¶VWRWDODQQXDOFRPSHQVDWLRQDQGLVDQHFRQRPLFDOPHWKRGRIHYDOXDWLQJRXUHPSOR\HHSRSXODWLRQ¶V
total annual compensation and identifying our median employee. For the 103 employees hired during 2018, we utilized the annual
WRWDOFRPSHQVDWLRQUHSRUWHGRQHDFKVXFKHPSOR\HH¶V)RUP:-2 for 2018 without annualization adjustments. No cost-of-living
adjustments were made in identifying our median employee, as all of our employees (including our CEO) are located in the United
States. This calculation methodology was consistently applied to our entire employee population, determined as of December 31,
2018, in order to identify our median employee in 2018.
$IWHUZHLGHQWLILHGRXUPHGLDQHPSOR\HHZHFDOFXODWHGHDFKHOHPHQWRIRXUPHGLDQHPSOR\HH¶VDQQXDOFRPSHQVDWLRQIRU
2018 in accordance with paragraph (c)(2)(x) of Item 402 of Regulation S-K, which resulted in annual total compensation of $92,772.
The difIHUHQFHEHWZHHQRXUPHGLDQHPSOR\HH¶VWRWDOFRPSHQVDWLRQUHSRUWHGRQ)RUP:-DQGRXUPHGLDQHPSOR\HH¶VDQQXDOWRWDO
compensation calculated in accordance with paragraph (c)(2)(x) of Item 402 of Regulation S-K was $3,181. This amount reflects the
&RPSDQ\¶s 401(k) match and non-cash imputed earnings offset by benefits deductible from gross income. Similarly, the 2018 annual
total compensation of our CEO was calculated in accordance with paragraph (c)(2)(x) of Item 402 of Regulation S-K, as reported in
the ³7RWDO´FROXPQRIWKH6XPPDU\&RPSHQVDWLRQ7DEOH
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Unitholder Matters
The following table sets forth the beneficial ownership of common units of Antero Midstream that were issued and
outstanding as of February 13, 2019 held by:
x

our general partner;

x

beneficial owners of 5% or more of our common units;

x

each director and Named Executive Officer; and

x

DOORIRXUJHQHUDOSDUWQHU¶VGLUHFWRUVDQGH[HFXWLYHRIILFHUVDVDJURXS
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Except as otherwise noted, the person or entities listed below have sole voting and investment power with respect to all of our
common units beneficially owned by them, except to the extent this power may be shared with a spouse. All information with respect
to beneficial ownership has been furnished by the respective directors, officers or beneficial owners of 5% or more of our common
units, as the case may be. Unless otherwise noted, the address for each beneficial owner listed below is 1615 Wynkoop Street,
Denver, Colorado 80202.
Common Units
Beneficially
Owned

Name of Beneficial Owner

Antero Resources Corporation(¹)
Antero Midstream Partners GP LLC(²)
Goldman Sachs Asset Management(3)
Tortoise Capital Advisors, L.L.C.(4)
Peter R. Kagan(5)
W. Howard Keenan, Jr. (6)
Paul J. Korus
John C. Mollenkopf
David A. Peters
Paul M. Rady
Glen C. Warren, Jr.
Kevin J. Kilstrom
Alvyn A. Schopp
Michael N. Kennedy
All directors and executive officers as a group (10 persons)
*
(1)

(2)

(3)

(4)

(5)
(6)

98,870,335
²
9,267,930
8,460,503
15,666
15,666
²
6,065
21,666
194,152
134,996
32,856
38,856
20,256
480,179

Percentage of
Common Units
Beneficially
Owned

52.8 %
²%
4.9%
4.5%
*%
*%
²%
*%
*%
*%
*%
*%
*%
*%
*%

Less than 1%.
8QGHU$QWHUR5HVRXUFHV¶DPHQGHGDQGUHVWDWHGFHUWLILFDWHRILQFRUSRUDWLRQDQGE\ODZVWKHYRWLQJDQGGLVSRVLWLRQRIDQ\RIRXr
common units held by Antero Resources will be controlled by the board of directors of Antero Resources. The board of directors
of Antero Resources, which acts by majority approval, comprises Peter R. Kagan, W. Howard Keenan, Jr., Robert J. Clark,
Benjamin A. Hardesty, James R. Levy, Joyce E. McConnell, Paul J. Korus, Paul M. Rady and Glen C. Warren, Jr. Each of the
PHPEHUVRI$QWHUR5HVRXUFHV¶ERDUGRIGLUHFWRUVGLVFODLPVEHQHILFLDORZQHUVKLSRIDQ\RIRXUXQLWVKHOGE\$QWHUR5HVRXUFHV
8QGHURXUJHQHUDOSDUWQHU¶VDPHQGHGDQGUHVWDWHGOLPLWHGOLDELOLW\FRPSDQ\DJUHHPHQWWKHYRWLQJDQGGLVSRVLWion of any of our
common units or the Series A Units of IDR LLC will be controlled by its sole member, AMGP. The board of directors of AMGP
GP, which acts by majority approval, comprises Peter R. Kagan, W. Howard Keenan, Jr., Brooks J. Klimley, James R. Levy,
5RVH05REHVRQ3HWHU$'HD3DXO05DG\DQG*OHQ&:DUUHQ-U(DFKRIWKHPHPEHUVRI$0*3*3¶VERDUGRIGLUHFWRUV
disclaims beneficial ownership of any of our securities held by our general partner.
Goldman Sachs Asset Management, L.P. and GS IQYHVWPHQW6WUDWHJLHV//& FROOHFWLYHO\³*ROGPDQ6DFKV$VVHW0DQDJHPHQW´ 
have a mailing address of 200 West Street, New York, New York 10282 and share voting and dispositive power with respect to
all of our common units reported as beneficially owned.
ToUWRLVH&DSLWDO$GYLVRUV//& ³7&$´ KDVDPDLOLQJDGGUHVVRI$VK6WUHHW6XLWH/HDZRRG.DQVDV7&$
acts as an investment adviser to certain investment companies registered under the Investment Company Act of 1940. TCA, by
virtue of investment advisory agreements with these investment companies, has all investment and voting power over securities
owned of record by these investment companies. However, despite their delegation of investment and voting power to TCA,
these investment companies may be deemed to be the beneficial owners, under Rule 13d-3 of the Act, of the securities they own
of record because they have the right to acquire investment and voting power through termination of their investment advisory
agreement with TCA. Thus, TCA has reported that it shares voting power and dispositive power over the securities owned of
record by these investment companies. TCA also acts as an investment adviser to certain managed accounts. Under contractual
agreements with these managed account clients, TCA, with respect to the securities held in these client accounts, has investment
and voting power with respect to certain of these client accounts, and has investment power but no voting power with respect to
certain other of these client accounts. TCA has reported that it shares voting and/or investment power over the securities held by
these client managed accounts despite a delegation of voting and/or investment power to TCA because the clients have the right
to acquire investment and voting power through termination of their agreements with TCA. TCA may be deemed the beneficial
owner of the securities covered by this statement under Rule 13d-3 of the Act that are held by its clients.
Has a mailing address of c/o Warburg Pincus LLC, 450 Lexington Avenue, New York, New York 10017.
Has a mailing address of 410 Park Avenue, 19th Floor, New York, New York 10022.
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The following table sets forth the number of common shares representing limited partner interests in AMGP owned by each
of the Named Executive Officers and directors of our general partner and all directors and executive officers of our general partner as
a group as of February 13, 2019:

Name of Beneficial Owner

Peter R. Kagan(1)(2)
W. Howard Keenan, Jr.(3)(4)
Paul J. Korus
John C. Mollenkopf
David A. Peters
Paul M. Rady(5)
Glen C. Warren, Jr.(6)
Kevin J. Kilstrom
Alvyn A. Schopp
Michael N. Kennedy
All directors and executive officers as a group (10 persons) (7)
*

(1)
(2)

(3)
(4)

(5)

(6)

(7)

Common Shares
Beneficially
Owned

55,125,401
9,619
²
²
²
19,996,619
14,931,079
917,548
1,394,146
27,774
37,292,597

Percentage of
Common
Shares
Beneficially
Owned

29.6 %
*
²
²
²
10.7 %
8.0 %
*
*
*
20.0 %

Less than 1%.
Has a mailing address of c/o Warburg Pincus LLC, 450 Lexington Avenue, New York, New York 10017.
Includes 55,109,589 common shares held by the Warburg Pincus Entities (as defined below). Mr. Kagan is a Partner of Warburg
Pincus & Co., a New York general partnerVKLS ³:3´ DQGD0HPEHUDQG0DQDJLQJ'LUHFWRURI:DUEXUJ3LQFXV//&D1HZ
<RUNOLPLWHGOLDELOLW\FRPSDQ\ ³:3//&´ 7KH:DUEXUJ3LQFXVIXQGVDUH:DUEXUJ3LQFXV3ULYDWH(TXLW\9,,,/3D
'HODZDUHOLPLWHGSDUWQHUVKLS ³:39,,,´DQGWRJHWKHUZLWKLWV two affiliated partnerships, Warburg Pincus Netherlands Private
(TXLW\9,,,&9,DFRPSDQ\IRUPHGXQGHUWKHODZVRIWKH1HWKHUODQGV ³:39,,,&9,´ DQG:3-WPVIII Investors, L.P., a
'HODZDUHOLPLWHGSDUWQHUVKLS ³:3-:39,,,,QYHVWRUV´ FROOHFWLYHO\WKH³:39,,,)XQGV´ :DUEXUJ3LQFXV3ULYDWH(TXLW\;
2 */3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3;2 *´ DQG:DUEXUJ3LQFXV;3DUWQHUV/3D'HODZDUHOLPLWHGSDUWQHUVKLS
³:3;3DUWQHUV´DQGWRJHWKHUZLWK:3;2 *WKH³:3;2 *)XQGV´ :3-WPVIII Investors GP L.P., a Delaware limited
SDUWQHUVKLS ³:3-:39,,,*3´ LVWKHJHQHUDOSDUWQHURI:3-WPVIII Investors. Warburg Pincus X, L.P., a Delaware limited
SDUWQHUVKLS ³:3;*3´ LVWKHJHQHUDOSDUWQHURIHDFKRIWKH:3;2 *)XQGV:DUEXUJ3LQFXVX GP L.P., a Delaware
OLPLWHGSDUWQHUVKLS ³:3;*3/3´ LVWKHJHQHUDOSDUWQHURI:3;*3:33*3//&D'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\
³:33*3´ LVWKHJHQHUDOSDUWQHURI:3-WPVIII GP and WP X GP LP. Warburg Pincus Partners, L.P., a Delaware limited
SDUWQHUVKLS ³:33DUWQHUV´ LV L WKHPDQDJLQJPHPEHURI:33*3DQG LL WKHJHQHUDOSDUWQHURI:39,,,DQG:39,,,&9,
:DUEXUJ3LQFXV3DUWQHUV*3//&D'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\ ³:33DUWQHUV*3´ LVWKHJHQHUDOSDUWQHURI:3
Partners. WP is the managing member of WP Partners GP. WP LLC is the manager of each of the WP VIII Funds and the WP X
O&G Funds. Each of the WP VIII Funds, the WP X O&G Funds, WP-WPVIII GP, WP X GP, WP X GP LP, WPP GP, WP
Partners, WP Partners GP, WP and WP LL&DUHFROOHFWLYHO\UHIHUUHGWRKHUHLQDVWKH³:DUEXUJ3LQFXV(QWLWLHV´0U Kagan
disclaims beneficial ownership of all shares of common stock attributable to the Warburg Pincus Entities except to the extent of
his pecuniary interest therein.
Has a mailing address of 410 Park Avenue, 19th Floor, New York, New York 10022.
Mr. Keenan is a member and manager of the direct or indirect general partner of each of Yorktown Energy Partners V, L.P.,
Yorktown Energy Partners VI, L.P., Yorktown Energy Partners VII, L.P. and Yorktown Energy Partners VIII, L.P., which own
1,875,802 common shares, 1,970,846 common shares, 4,596,064 common shares and 7,091,699 common shares, respectively.
Mr. Keenan does not have sole or shared voting or investment power within the meaning of Rule 13d-3 under the Exchange Act
with respect to the common shares held by such investment funds and disclaims beneficial ownership of such securities except to
the extent of his pecuniary interest therein.
Includes 19,180,821 common shares held by 0RFNLQJELUG,QYHVWPHQWV//& ³0RFNLQJELUG´ 0U5DG\RZQVD
limited liability company interest in Mockingbird, and two trusts under his control own the remaining 86.8126%. Mr. Rady
disclaims beneficial ownership of all common shares held by Mockingbird except to the extent of his pecuniary interest therein.
,QFOXGHVFRPPRQVKDUHVKHOGE\&DQWRQ,QYHVWPHQW+ROGLQJV//& ³&DQWRQ´ 0U:DUUHQLVWKHPDQDJLQJPHPEHU
and 50% owner of Canton. Mr. Warren disclaims beneficial ownership of all common shares held by Canton except to the extent
of his pecuniary interest therein.
Excludes 55,109,589 common shares held by the Warburg Pincus Entities (as defined in footnote 2), over which Mr. Kagan may
be deemed to have indirect beneficial ownership.
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The following table sets forth the number of shares of common stock of Antero Resources owned by each of the Named
Executive Officers and directors of our general partner and all directors and executive officers of our general partner as a group as of
February 13, 2019:

Name of Beneficial Owner

Peter R. Kagan(1)(2)(3)(4)
W. Howard Keenan, Jr.(1)(5)(6)
Paul J. Korus
John C. Mollenkopf
David A. Peters
Paul M. Rady(7)(8)
Glen C. Warren, Jr.(9)(10)(11)
Kevin J. Kilstrom(12)
Alvyn A. Schopp(13)
Michael N. Kennedy(14)
All directors and executive officers as a group (10 persons) (15)
*

(1)
(2)
(3)

(4)

(5)
(6)

(7)

Shares
Beneficially
Owned

33,976,002
199,707
1,275
²
²
14,925,387
10,873,341
135,539
1,126,159
239,848
27,868,197

Percentage of
Shares
Beneficially
Owned

11.0 %
*
*
²
²
4.8 %
3.5 %
*
*
*
9.0 %

Less than 1%.
Includes options to purchase 1,477 shares of common stock that expire ten years from the date of grant, or October 10, 2023, and
options to purchase 1,526 shares of common stock that expire ten years from the date of grant, or October 16, 2024.
Has a mailing address of c/o Warburg Pincus LLC, 450 Lexington Avenue, New York, New York 10017.
Includes 33,609,061 shares of common stock held by the Warburg Pincus Entities (as defined below). Mr. Kagan is a Partner of
:DUEXUJ3LQFXV &RD1HZ<RUNJHQHUDOSDUWQHUVKLS ³:3´ DQGD0HPEHUDQG0DQDJLQJ'LUHFWRURI:DUEXUJ3LQFXV//&
D1HZ<RUNOLPLWHGOLDELOLW\FRPSDQ\ ³:3//&´ 7KHWarburg Pincus funds are Warburg Pincus Private Equity VIII, L.P., a
'HODZDUHOLPLWHGSDUWQHUVKLS ³:39,,,´DQGWRJHWKHUZLWKLWVWZRDIILOLDWHGSDUWQHUVKLSV:DUEXUJ3LQFXV1HWKHUODQGV3ULYDWe
Equity VIII C.V. I, a company formed under the laws of the NHWKHUODQGV ³:39,,,&9,´ DQG:3-WPVIII Investors, L.P., a
'HODZDUHOLPLWHGSDUWQHUVKLS ³:3-:39,,,,QYHVWRUV´ FROOHFWLYHO\WKH³:39,,,)XQGV´ :DUEXUJ3LQFXV3ULYDWH(TXLW\;
/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3;´ :DUEXUJ3LQFXV;3DUWQHUV/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3;
3DUWQHUV´DQGWRJHWKHUZLWK:3;WKH³:3;)XQGV´ DQG:DUEXUJ3LQFXV3ULYDWH(TXLW\;2 */3D'HODZDUHOLPLWHG
SDUWQHUVKLS ³:3;2 *´ :3-:39,,,,QYHVWRUV*3/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³WP-:39,,,*3´ LVWKHJHQHUDO
partner of WP-:39,,,,QYHVWRUV:DUEXUJ3LQFXV;/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3;*3´ LVWKHJHQHUDOSDUWQHURI
HDFKRIWKH:3;)XQGVDQG:3;2 *:DUEXUJ3LQFXV;*3/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3 ;*3/3´ LVWKH
JHQHUDOSDUWQHURI:3;*3:33*3//&D'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\ ³:33*3´ LVWKHJHQHUDOSDUWQHURI:3:39,,,*3DQG:3;*3/3:DUEXUJ3LQFXV3DUWQHUV/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:33DUWQHUV´ LV L WKH
managing member of WPP GP, and (ii) the general partner of WP VIII and WP VIII CV I. Warburg Pincus Partners GP LLC, a
'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\ ³:33DUWQHUV*3´ LVWKHJHQHUDOSDUWQHURI:33DUWQHUV:3LVWKHPDQDJLQJPHPEHURI
WP Partners GP. WP LLC is the manager of each of the WP VIII Funds, the WP X Funds and WP X O&G. Each of the WP
VIII Funds, the WP X Funds, WP X O&G, WP-WPVIII GP, WP X GP, WP X GP LP, WPP GP, WP Partners, WP Partners GP,
WP and WP LLC are collectively referred to herHLQDVWKH³:DUEXUJ3LQFXV(QWLWLHV´0U Kagan disclaims beneficial ownership
of all shares of common stock attributable to the Warburg Pincus Entities except to the extent of his pecuniary interest therein.
Includes 7,500 shares of common stock held by 7KH.DJDQ)DPLO\7UXVW WKH³.DJDQ7UXVW´ RYHUZKLFK0U.DJDQPD\
be deemed to have shared voting and dispositive power. Mr. Kagan disclaims beneficial ownership of all shares held by the
Kagan Trust except to the extent of his pecuniary interest therein.
Has a mailing address of 410 Park Avenue, 19th Floor, New York, New York 10022.
Mr. Keenan is a member and manager of the direct or indirect general partner of each of Yorktown Energy Partners V, L.P.,
Yorktown Energy Partners VI, L.P., Yorktown Energy Partners VII, L.P. and Yorktown Energy Partners VIII, L.P., which own
235,380 shares of common stock, 215,319 shares of common stock, 3,104,317 shares of common stock and 10,425,078 shares of
common stock, respectively. Mr. Keenan does not have sole or shared voting or investment power within the meaning of Rule
13d-3 under the Exchange Act with respect to the shares of common stock held by such investment funds and disclaims beneficial
ownership of such securities except to the extent of his pecuniary interest therein.
,QFOXGHVVKDUHVRIFRPPRQVWRFNKHOGE\6DOLVEXU\,QYHVWPHQW+ROGLQJV//& ³6DOLVEXU\´ DQGVKDUHVRI
FRPPRQVWRFNKHOGE\0RFNLQJELUG,QYHVWPHQWV//& ³0RFNLQJELUG´ 0U5DG\RZQVDOLPLWHGOLDELOLW\FRPSDQ\interest
in Salisbury and his spouse owns the remaining 5%. Mr. Rady owns a 13.1874% limited liability company interest in
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(8)
(9)

(10)

(11)
(12)
(13)
(14)

(15)

Mockingbird, and two trusts under his control own the remaining 86.8126%. Mr. Rady disclaims beneficial ownership of all
shares held by Salisbury and Mockingbird except to the extent of his pecuniary interest therein.
Includes 136,786 shares of common stock that remain subject to vesting and options to purchase 75,000 shares of common stock
that expire ten years from the date of grant, or April 15, 2025.
Mr. Warren indirectly owns 7 shares of common stock purchased by a family member, and these shares are included because of
his relation to the purchaser. Mr. Warren disclaims beneficial ownership of all shares reported except to the extent of his
pecuniary interest therein.
,QFOXGHVVKDUHVRIFRPPRQVWRFNKHOGE\&DQWRQ,QYHVWPHQW+ROGLQJV//& ³&DQWRQ´ DQGVKDUHVRIFRPPRQ
VWRFNKHOGE\7KH7LWXV)RXQGDWLRQ ³7LWXV´ 0U:DUUHQLVWKHPDQDJLQJPHPEHUDQGRZQHU of Canton and the President
of Titus. Mr. Warren disclaims beneficial ownership of all shares held by Canton and Titus except to the extent of his pecuniary
interest therein.
Includes 91,191 shares of common stock that remain subject to vesting and options to purchase 50,000 shares of common stock
that expire ten years from the date of grant, or April 15, 2025.
Includes 34,049 shares of common stock that remain subject to vesting and options to purchase 18,750 shares of common stock
that expire ten years from the date of grant, or April 15, 2025.
Includes 34,049 shares of common stock that remain subject to vesting and options to purchase 18,750 shares of common stock
that expire ten years from the date of grant, or April 15, 2025.
Includes 34,048 shares of common stock that remain subject to vesting, options to purchase 60,000 shares of common stock that
expire ten years from the date of grant, or October 10, 2023, and options to purchase 18,750 shares of common stock that expire
ten years from the date of grant, or April 15, 2025.
Excludes 33,609,061 shares of common stock held by the Warburg Pincus Entities (as defined in footnote 4), over which
Mr. Kagan may be deemed to have indirect beneficial ownership.

Securities Authorized for Issuance Under Equity Compensation Plan
3OHDVHUHDGWKHLQIRUPDWLRQXQGHU³,WHP([HFXWLYH&RPSHQVDWLRQ± Compensation Discussion and Analysis ± Equity
&RPSHQVDWLRQ3ODQ,QIRUPDWLRQ´
Item 13. Certain Relationships and Related Transactions and Director Independence
As of February 13, 2019, Antero Resources owned 98,870,335 common units representing an approximate 52.8% limited
partner interest in us. AMGP owns and controls (and appoints all the directors of) our general partner, AMP GP, which owns a
non-economic general partner interest in us. AMGP also controls IDR LLC, the holder of our incentive distribution rights.
Distributions and Payments to Our General Partner and Its Affiliates
The following table summarizes the distributions and payments to be made by us to our general partner and its affiliates in
connection with ongoing operations and any liquidation of us.
Operational Stage

Distributions of cash available for distribution
to our general partner and its affiliates

We will generally make cash distributions 100% to our unitholders, including
affiliates of our general partner. In addition, if distributions exceed the minimum
quarterly distribution and other higher target distribution levels, our general partner
will be entitled to increasing percentages of the distributions, up to 50% of the
distributions above the highest target distribution level.
Assuming we have sufficient cash available for distribution to pay the full
minimum quarterly distribution on all of our outstanding common units for four
quarters, our general partner and its affiliates (including Antero Resources) would
receive an annual distribution of approximately $67.2 million on their units.
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Payments to our general partner and its
affiliates

Antero Resources provides customary management and general administrative
services to us. Our general partner reimburses Antero Resources at cost for its
direct expenses incurred on behalf of us and a proportionate amount of its indirect
expenses incurred on behalf of us, including, but not limited to, compensation
expenses. Our general partner does not receive a management fee or other
compensation for its management of our partnership, but we reimburse our general
partner and its affiliates for all direct and indirect expenses they incur and
payments they make on our behalf, including payments made to Antero Resources
for customary management and general administrative services. Our partnership
agreement does not set a limit on the amount of expenses for which our general
partner and its affiliates may be reimbursed. These expenses include salary, bonus,
incentive compensation and other amounts paid to persons who perform services
for us or on our behalf and expenses allocated to our general partner by its
affiliates. Our partnership agreement provides that our general partner will
determine the expenses that are allocable to us.

Withdrawal or removal of our general partner

If our general partner withdraws or is removed, its non-economic general partner
interest and its incentive distribution rights will either be sold to the new general
partner for cash or converted into common units, in each case for an amount equal
WRWKHIDLUPDUNHWYDOXHRIWKRVHLQWHUHVWV3OHDVHUHDG³7KH3DUWQHUVKLS
Agreement²Withdrawal oU5HPRYDORI2XU*HQHUDO3DUWQHU´

Liquidation Stage
Liquidation

Upon our liquidation, the partners, including our general partner, will be entitled to
receive liquidating distributions according to their respective capital account
balances.

Agreements Related to the Transactions
Simplification Agreement
On October 9, 2018, we, AMGP and certain of our affiliates entered into the Simplification Agreement pursuant to which,
among other things, (1) AMGP will be converted from a limited partnership to a corporation under the laws of the State of Delaware,
to be named Antero Midstream Corporation; (2) an indirect, wholly owned subsidiary of New AM will be merged with and into the
Partnership, with the Partnership surviving the merger as an indirect, wholly owned subsidiary of New AM; and (3) all the issued and
outstanding Series B Units representing limited liability company interests of IDR Holdings will be exchanged for an aggregate of
DSSUR[LPDWHO\PLOOLRQVKDUHVRI1HZ$0¶VFRPPRQVWRFNAs a result of the Transactions, the Partnership will be a wholly
owned subsidiary of New AM and former shareholders of AMGP, unitholders of the Partnership and holders of Series B Units will
HDFKRZQ1HZ$0¶VFRPPRQVWRFN
If the Transactions are completeG  HDFKKROGHURIWKH3DUWQHUVKLS¶VFRPPRQXQLWVRWKHUWKDQ$QWHUR5HVRXUFHV WKH³$0
3XEOLF8QLWKROGHUV´ ZLOOEHHQWLWOHGWRUHFHLYHDWLWVHOHFWLRQRQHRI L LQFDVKZLWKRXWLQWHUHVWDQGYDOidly issued,
fully paid, nonassessable shDUHVRI1HZ$0¶VFRPPRQVWRFNIRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVKHOG WKH³3XEOLF0L[HG
&RQVLGHUDWLRQ´  LL VKDUHVRI1HZ$0¶VFRPPRQVWRFNSOXVDQDGGLWLRQDOQXPEHURIVKDUHVRI1HZ$0¶VFRPPRQVWRFN
equal to the quotient of (A) $3.415 and (B) the average of the 20-day volume-weighted average trading price per AMGP common
VKDUHSULRUWRWKHILQDOHOHFWLRQGD\IRU$03XEOLF8QLWKROGHUV WKH³$0*39:$3´ IRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWV
KHOG WKH³3XEOLF6WRFN&RQVLGHUDWLRQ´ RU (iii) $3.415 in cash plus an additional amount of cash equal to the product of (A) 1.6350
and (B) WKH$0*39:$3IRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVKHOG WKH³3XEOLF&DVK&RQVLGHUDWLRQ´ DQG  LQH[FKDQJH
IRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLts held, Antero Resources will be entitled, subject to certain adjustments (as described
EHORZ WRUHFHLYHLQFDVKZLWKRXWLQWHUHVWDQGYDOLGO\LVVXHGIXOO\SDLGQRQDVVHVVDEOHVKDUHVRI1HZ$0¶VFRPmon
VWRFNIRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVKHOGE\$QWHUR5HVRXUFHV WKH³$50L[HG&RQVLGHUDWLRQ´ 
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The aggregate cash consideration to be paid to Antero Resources and the AM Public Unitholders will be fixed at an amount
equal to the aggregate amount of cash that would have been paid and issued if all AM Public Unitholders received $3.415 in cash per
FRPPRQXQLW WKH³$YDLODEOH&DVK´ DQG$QWHUR5HVRXUFHVUHFHLYHGLQFDVKSHUFRPPRQXQLWZKLFKLVDSSUR[LPDWHO\
million. If the Available Cash exceeds the cash consideration elected to be received by the AM Public Unitholders, Antero Resources
may elect to increase the total amount of cash consideration to be received as a part of the AR Mixed Consideration up to an amount
equal to the excess and the amount of shares it will receive will be reduced accordingly based on the AMGP VWAP. In addition, the
consideration to be received by each AM Public Unitholder may be prorated in the event that more cash or equity is elected to be
received than what would otherwise have been paid if all AM Public Unitholders had received the Public Mixed Consideration and
Antero Resources received the AR Mixed Consideration.
7KH0HUJHUVKRXOGEHDWD[DEOHHYHQWIRUWKH3DUWQHUVKLS¶VXQLWKROGHUVHYHQLIDXQLWKROGHUUHFHLYHVQRFDVKFRQVLGHUDWLRQ
other than cash received in lieu of fractional shares, if any, in the Merger. The amount and character of gain or loss recognized by
HDFKXQLWKROGHULQWKH0HUJHUZLOOYDU\GHSHQGLQJRQVXFKXQLWKROGHU¶VSDUWLFXODUVLWXDWLRQLQFOXGLQJWKHYDOXHRIWKHVKDUHs of New
$0¶VFRPPRQVWRFNLIDQ\UHFHLYHGE\VXFKXQLWKROGHUWKHDPRXQWRIDQ\FDVKUHFHLYHGE\VXFKXQLWKROGHUWKHDGMXVWHGWD[basis
RIVXFKXQLWKROGHU¶VFRPPRQXQLWV DQGDQ\FKDQJHVWRVXFKWD[EDVLVDVDUHVXOWRIRXUDOORFDWLRQVRILQFRPHJDLQOoss and deduction
to such unitholder for the taxable year that includes the Merger), and the amount of any suspended passive losses that may be
available to such unitholder to offset a portion of the gain recognized by such unitholder in connection with the Merger.
Special meetings of AMGP shareholders and Antero Midstream unitholders will be held on March 8, 2019 to vote on the
Simplification Agreement, the Merger and the other Transactions contemplated thereby, as applicable, and all AMGP shareholders
and Antero Midstream unitholders of record as of the close of business on January 11, 2019, which is the record date for the special
meetings, will be entitled to vote the AMGP common shares and Antero Midstream common units, respectively, owned by them on
the record date. AMGP and the Partnership expect to fund the cash portion of the merger consideration with borrowings under the
3DUWQHUVKLS¶VUHYROYLQJFUHGLWIDFLOLW\7KHUHYROYLQJFUHGLWIDFLOLW\ZDVDPHQGHGRQ2FWREHUWRDPRQJRWKHUWKLQJs,
increase lender commitments from $1.5 billion to $2.0 billion.
Voting Agreements
AMGP Voting Agreement
On October 9, 2018, concurrently with the execution of the Simplification Agreement, we and the shareholders of AMGP
named in Schedule I thereto (the ³$0*39RWLQJ$JUHHPHQW6KDUHKROGHUV´ HQWHUHGLQWRD9RWLQJ$JUHHPHQW WKH³$0*39RWLQJ
$JUHHPHQW´ SXUVXDQWWRZKLFKWKH$0*39RWLQJ$JUHHPHQW6KDUHKROGHUVDJUHHGWRYRWH RUFDXVHWREHYRWHG DOORIWKH$0*3
common shares beneficially owned by them in favor of the AMGP shareholder proposals relating to the Transactions, and any other
matters necessary for consummation of the Merger and the other transactions contemplated in the Simplification Agreement, including
the Series B Exchange. In addition, the AMGP Voting Agreement Shareholders agreed to vote against the approval or adoption of any
action, agreement, transaction or proposal that is intended to or would reasonably be expected to (1) result in a breach of any
obligation of AMGP contained in the Simplification Agreement or of such shareholder contained in the AMGP Voting Agreement or
(2) impede, interfere with, delay, postpone, discourage, frustrate the purposes of or adversely affect any of the Transactions or any
action contemplated by the Simplification Agreement. If, without the prior consent of an AMGP Voting Agreement Shareholder, any
provision of the Simplification Agreement described below is amended or waived, the obligations of the AMGP Voting Agreement
Shareholders under the AMGP Voting Agreement will terminate with respect to such shareholder. In such event, such AMGP Voting
Agreement Shareholder will be deemed to vote against all proposals at the AMGP Special Meeting (as defined in the AMGP Voting
$JUHHPHQW´ 7KLVWHUPLQDWLRQSURYLVLRQapplies only to amendments or waivers of the Simplification Agreement that (i) extend the
Termination Date (as defined in the Simplification Agreement), (ii) adversely impact the merger consideration to be received by the
AMGP Voting Agreement Shareholders or the number or value of the shares of New AM Common Stock held by the AMGP Voting
Agreement Shareholders upon consummation of the Transactions, or (iii) otherwise have a material adverse effect on the interests of
the AMGP Voting Agreement Shareholders in the Transactions. As of October 8, 2018, the AMGP Voting Agreement Shareholders
collectively owned 105,571,698 AMGP Common Shares, representing approximately 57% of the AMGP common shares outstanding
(as defined in the Simplification Agreement).
The AMGP Voting Agreement includes certain covenants, and generally prohibits the AMGP Voting Agreement
Shareholders from transferring their AMGP common shares. The AMGP Voting Agreement terminates upon the earliest to occur of
(i) the closing of the Transactions, (ii) the termination of the Simplification Agreement in accordance with its terms, (iii) the written
agreement of the parties to the AMGP Voting Agreement, and (iv) the Termination Date.
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AR Voting Agreement
On October 9, 2018, concurrently with the execution of the Simplification Agreement, AMGP entered into a voting
DJUHHPHQWZLWK$QWHUR5HVRXUFHV WKH³$59RWLQJ$JUHHPHQW´ SXUVXDQWWRZKLFK$QWHUR5HVRXUFHVDJUHHGWRYRWH RUFDXVHWREe
YRWHG DOORIWKH3DUWQHUVKLS¶VFRPPRQXQLWVEHQHILFLDOO\RZQed by it in favor of the Antero Midstream unitholder proposal relating to
the Merger, and any other matters necessary for consummation of the Merger and the other transactions contemplated in the
Simplification Agreement, including the Series B Exchange. In addition, Antero Resources agreed to vote against the approval or
adoption of any action, agreement, transaction or proposal that is intended to or would reasonably be expected to (1) result in a breach
of any obligation of the Partnership contained in the Simplification Agreement or of Antero Resources contained in the AR Voting
Agreement or (2) impede, interfere with, delay, postpone, discourage, frustrate the purposes of or adversely affect any of the
Transactions or any action contemplated by the Simplification Agreement. If, without the prior consent of the special committee of the
$QWHUR5HVRXUFHVERDUGRIGLUHFWRUV WKH³$56SHFLDO&RPPLWWHH´ DQ\SURYLVLRQRIWKH6LPSOLILFDWLRQ$JUHHPHQWGHVFULEHGEHOow is
DPHQGHGRUZDLYHGWKHQ$QWHUR5HVRXUFHV¶ obligations under the AR Voting Agreement will terminate. In such event, the AR
Special Committee may instruct the Partnership that Antero Resources and AR Sub (as defined below) are deemed to vote against all
proposals at the AM Special Meeting (as defined in the AR Voting Agreement), which instruction will override any different votes,
proxies or voting instructions by or on behalf of Antero Resources or AR Sub received by the Partnership or its designees. This
termination provision applies only to amendments or waivers that (i) extend the Termination Date (as defined in the Simplification
Agreement), (ii) adversely impact the merger consideration to be received by Antero Resources or the number or value of the shares of
New AM Common Stock held by Antero Resources upon consummation of the Transactions, or (iii) otherwise have a material
adverse effect on the interests of Antero Resources in the Transactions. As of February 13, 2019, Antero Resources owned 98,870,335
RIWKH3DUWQHUVKLS¶VFRPPRQXQLWVUHSUesenting approximately 53% of the common units outstanding.
The AR Voting Agreement includes certain covenants, including a covenant by Antero Resources to enter into a registration
ULJKWVDJUHHPHQWDQGDFRYHQDQWWRWUDQVIHUFHUWDLQRIWKH3DUWQHUVKSLS¶V common units to a wholly owned subsidiary of Antero
5HVRXUFHV ³$56XE´ SULRUWRWKHHIIHFWLYHWLPHRIWKH0HUJHUIROORZLQJZKLFKERWK$QWHUR5HVRXUFHVDQG$56XEZLOOUHPDLQ
subject to the terms of the AR Voting Agreement. The AR Voting Agreement otherwise generally prohibits Antero Resources from
WUDQVIHUULQJWKH3DUWQHUVKLS¶VFRPPRQXQLWV7KH$59RWLQJ$JUHHPHQWWHUPLQDWHVXSRQWKHHDUOLHVWWRRFFXURI L the closing of the
Transactions, (ii) the termination of the Simplification Agreement in accordance with its terms, (iii) the Termination Date (as defined
in the Simplification Agreement), and (iv) the written agreement of the parties to the AR Voting Agreement.
6WRFNKROGHUV¶$JUHHPHQW
On October 9, 2018, concurrently with the execution of the Simplification Agreement, AMGP, AR Sub, certain affiliates of
Warburg Pincus LLC and Yorktown Partners LLC (collectively, the “Sponsor Holders”) and Paul M. Rady, Glen C. Warren, Jr. and
certain of their respective affiliates (collectively, the “Management Stockholders”) entered into a Stockholders' Agreement (the
“Stockholders’ Agreement”), which will become effective as of the closing of the Transactions and which will govern certain rights
and obligations of the parties following the consummation of the Transactions.
Under the Stockholders' Agreement, and subject to additional limitations in the event of a Fundamental Change (as defined in
the Stockholders’ Agreement), AR Sub will be entitled to designate two directors, who shall initially be Mr. Rady and Mr. Warren, for
nomination and election to the board of directors of New AM (the “New AM Board”) for so long as, together with its affiliates, AR
Sub owns an amount of shares equal to at least 8% of the qualifying New AM Common Stock and one director so long as it owns an
amount of shares equal to at least 5% of the qualifying New AM Common Stock. To the extent that either Mr. Rady and/or
Mr. Warren are not designated for election to the New AM Board by AR Sub pursuant to the Stockholders' Agreement, the
Management Stockholders will be entitled to collectively designate two directors (or one director for so long as either Mr. Rady or
Mr. Warren is designated by AR Sub) for election for so long as the Management Stockholders and their affiliates (other than Antero
Resources and its subsidiaries) collectively own an amount of shares equal to at least 8% of the qualfiying New AM Common Stock
and one director for election for so long as they collectively own an amount of shares equal to at least 5% of the qualifying New AM
Common Stock. The Sponsor Holders will be entitled to collectively designate two directors for election to the New AM Board for so
long as the Sponsor Holders and their affiliates (other than Antero Resources and its subsidiaries) collectively own an amount of
shares equal to at least 8% of the qualifying New AM Common Stock and one director for election for so long as they collectively
own an amount of shares equal to at least 5% of the qualifying New AM Common Stock. Notwithstanding the foregoing, upon the
occurrence of a Fundamental Change, AR Sub, the Management Stockholders and the Sponsor Holders will each be entitled to
designate one director so long as they own an amount of shares equal to at least 5% of the qualifying New AM Common Stock, except
to the extent that AR Sub designates either Mr. Rady or Mr. Warren, in which case the Management Stockholders will not be entitled
to designate a director.
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Each of the parties to the Stockholders' Agreement has agreed to vote all of their shares of New AM Common Stock in favor
RIWKHGLUHFWRUVGHVLJQDWHGE\WKHRWKHUSDUWLHVLQDFFRUGDQFHZLWKWKH6WRFNKROGHUV¶$JUHHPHQWDQGDWVXFKSDUW\ VHOHFWLRQ (i) in
favor of any other nominees nominated by the Nominating and Governance Committee of the New AM Board or (ii) in proportion to
the votes cast by the public stockholders of New AM in favor of such nominees. In calculating the 8% and 5% ownership thresholds
for purposes of the Stockholders' Agreement, qualifying New AM Common Stock is determined by dividing the New AM Common
Stock ownership for each stockholder or group of stockholders as of the applicable measurement date by (i) the total number of
outstanding shares of New AM Common Stock at the closing of the Transactions or (ii) the total number of outstanding shares on the
DSSOLFDEOHPHDVXUHPHQWGDWHZKLFKHYHULVOHVV3XUVXDQWWRWKHWHUPVRIWKH6WRFNKROGHUV¶$JUHHPHQWQRPRUHWKDQRIWKHshares
of New AM Common Stock outstanding as of closing of the Merger will be subject to the obligations of the Stockholders' Agreement.
Under the Stockholders' Agreement, a majority of the New AM Board shall at all times consist of directors who are both
(i) independent under the listing rules of WKH1<6(DQGWKH([FKDQJH$FWDQG LL XQDIILOLDWHGZLWKWKHSDUWLHVWRWKH6WRFNKROGHUV¶
Agreement. Such independent and unaffiliated directors will be nominated for election to the New AM Board by the Nominating and
Governance Committee of the New AM Board, which will itself consist solely of independent and unaffiliated directors. In addition,
XQGHUWKH6WRFNKROGHUV¶$JUHHPHQWWKHSDUWLHVKDYHDJUHHGWKDWIRUVRORQJDV$56XEKDVWKHULJKWWRGHVLJQDWHDWOHDVWRQH director,
(i) if Mr. Rady is an executive officer of Antero Resources, he shall serve as Chief Executive Officer at New AM and (ii) if
Mr. Warren is an executive officer of Antero Resources, he shall serve as President at New AM, and both Mr. Rady and Mr. Warren
shall be subject to removal from such officer positions at New AM only for cause. For so long as Mr. Rady is a member of the New
AM Board and is an executive officer of Antero Resources and/or New AM, the parties have agreed that he shall serve as Chairman of
the New AM Board, subject WRKLVUHPRYDODV&KLHI([HFXWLYH2IILFHURI1HZ$0IRUFDXVH7KH6WRFNKROGHUV¶$JUHHPHQWZLOO
terminate as to each stockholder upon the time at which such stockholder no longer has the right to designate an individual for
nomination to the New AM Board pursuant to the Stockholders' Agreement.
Agreements with Antero Resources
We have entered into certain agreements with Antero Resources, as described in more detail below.
Registration Rights Agreement
Pursuant to the registration rights agreement, we PD\EHUHTXLUHGWRUHJLVWHUWKHVDOHRI$QWHUR5HVRXUFHV¶ L common units
issued (or issuable) to it pursuant to the contribution agreement and (ii) common units issued upon conversion of subordinated units
pursuant to the terms of the partnership agreemeQW WRJHWKHUWKH³5HJLVWUDEOH6HFXULWLHV´ LQFHUWDLQFLUFXPVWDQFHV
Demand Registration Rights
Antero Resources has the right to require us by written notice to register the sale of a number of their Registrable Securities
in an underwritten offering. We are required to provide notice of the request within 10 days following the receipt of such demand
request to all additional holders of Registrable Securities, if any, who may, in certain circumstances, participate in the registration.
We are not obligated to effect any demand registration in which the anticipated aggregate offering price included in such offering is
less than $50,000,000. While we are eligible to effect a registration on Form S-3, any such demand registration may be for a shelf
registration statement.
Piggy-back Registration Rights
If, at any time, we propose to register an offering of our securities (subject to certain exceptions) for our own account, then
we must give to Antero Resources securities to allow it to include a specified number of Registrable Securities in that registration
statement.
Redemptive Offerings
We may be required pursuant to the registration rights agreement to undertake a future public or private offering and use the
proceeds (net of underwriting or placement agency discounts, fees and commissions, as applicable) to redeem an equal number of
common units from Antero Resources.
Conditions and Limitations; Expenses
The registration rights are subject to certain conditions and limitations, including the right of the underwriters to limit the
number of Registrable Securities to be included in a registration and our right to delay or withdraw a registration statement under
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certain circumstances. We will generally pay all registration expenses in connection with our obligations under the registration rights
agreement, regardless of whether a registration statement is filed or becomes effective. The obligations to register Registrable
Securities under the registration rights agreement will terminate when no Registrable Securities remain outstanding. Registrable
Securities shall cease to be covered by the registration rights agreement when they have (i) been sold pursuant to an effective
registration statement under the Securities Act, (ii) been sold in a transaction exempt from registration under the Securities Act
(including transactions pursuant to Rule 144), (iii) ceased to be outstanding, (iv) been sold in a private transaction in which Antero
5HVRXUFHV¶ULJKWVXQGHUWKHUHJLVWUDWLRQULJKWVDJUHHPHQWDUHQRWDVVLJQHGto the transferee or (v) become eligible for resale pursuant to
Rule 144(b) (or any similar rule then in effect under the Securities Act).
Services Agreement
Pursuant to the services agreement, Antero Resources has agreed to provide customary operational and management services
for us in exchange for reimbursement of its direct expenses and an allocation of its indirect expenses attributable to the provision of
such services to us. On September 23, 2015, Antero Resources, the Partnership and Midstream Management amended and restated
the services agreement to remove provisions relating to operational services in support of our gathering and compression business
which is now covered by a secondment agreement and to provide that Antero Resources will perform certain administrative services
for us and our subsidiaries, and we will reimburse Antero Resources for expenditures incurred by Antero Resources in the
performance of those administrative services. The initial term of the amended and restated services agreement is twenty years from
November 10, 2014, and from year to year thereafter.
Secondment Agreement
In connection with the Water Acquisition, on September 23, 2015, we entered into a secondment agreement with Antero
Resources, Midstream Management, Midstream Operating, Antero Water and Antero Treatment, whereby Antero Resources has
agreed to provide seconded employees to perform certain operational services with respect to our gathering and compression facilities
and the Contributed Assets, and we have agreed to reimburse Antero Resources for expenditures incurred by Antero Resources in the
performance of those operational services. The initial term of the secondment agreement is twenty years from November 10, 2014,
and from year to year thereafter. For the year ended December 31, 2018, we reimbursed Antero Resources for approximately $35.5
million of its direct and allocated indirect expenses under the services and secondment agreement.
Gathering and Compression Agreement
Pursuant to our 20-year gas gathering and compression agreement with Antero Resources which was entered into on
November 10, 2014, Antero Resources has agreed to dedicate all of its current and future acreage in West Virginia, Ohio and
Pennsylvania to us (other than the existing third-party commitments), so long as such production is not otherwise subject to a
pre-existing dedication for third-SDUW\VHUYLFHV$QWHUR5HVRXUFHV¶SURGXFWLRQVXEMHFWWRDSUH-existing dedication is also dedicated to
us at the expiration of such pre-existing dedication. In addition, if Antero Resources acquires any gathering facilities, it is required to
offer such gathering facilities to us at its cost.
Under the gathering and compression agreement, we receive a low pressure gathering fee per Mcf, a high pressure gathering
fee per Mcf, and a compression fee per Mcf, in each case subject to CPI-based adjustments. On February 13, 2018, we amended and
restated the gathering and compression agreement to, among other things, make certain clarifying changes with respect to CPI and the
associated adjustments to the fees we will receive from Antero Resources under the agreement. For the year ended December 31,
2018, we generated revenues of approximately $521 million under the gathering and compression agreement with Antero Resources.
If and to the extent Antero Resources requests that we construct new high pressure lines and compressor stations requested
by Antero Resources, the gathering and compression agreement contains minimum volume commitments that require Antero
Resources to utilize or pay for 75% and 70%, respectively, of the capacity of such new construction. Additional high pressure lines
and compressor stations installed on our own initiative are not subject to such volume commitments. These minimum volume
commitments on new infrastructure, as well as price adjustment mechanisms, are intended to support the stability of our cash flows.
We also have an option to gather and compress natural gas produced by Antero Resources on any acreage it acquires in the
future outside of West Virginia, Ohio and Pennsylvania on the same terms and conditions. In the event that we do not exercise this
option, Antero Resources will be entitled to obtain gathering and compression services and dedicate production from limited areas to
such third-party agreements from third parties.
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,QUHWXUQIRU$QWHUR5HVRXUFHV¶DFUHDJHGHGLFDWLRQZHKDYHDJUHHGWRJDWKHUFRPSUHVVGHK\GUDWHDQGUHGHOLYHUDOORI$QWHUR
5HVRXUFHV¶GHGLFDWHGQDWXUDOJDVRQDILUPFRPPLWPHQWILUVW-priority basis. We may perform all services under the gathering and
compression agreement or we may perform such services through third parties. In the event that we do not perform our obligations
under the gathering and compression agreement, Antero Resources will be entitled to certain rights and procedural remedies
thereunder.
3XUVXDQWWRWKHJDWKHULQJDQGFRPSUHVVLRQDJUHHPHQWZHKDYHDOVRDJUHHGWREXLOGWRDQGFRQQHFWDOORI$QWHUR5HVRXUFHV¶
wells producing dedicated natural gas, subject to certain exceptions, upon 180 days notice by Antero Resources. In the event of late
FRQQHFWLRQV$QWHUR5HVRXUFHV¶QDWXUDOJDVZLOOWHPSRUDULO\QRWEHVXEMHFWWRWKHGHGLFDWLRQ:HDUHHQWLWOHGWRFRPSHQVDWLRn under
the gathering and compression agreement for capital costs incurred if a well does not commence production within 30 days following
the target completion date for the well set forth in the notice from Antero Resources, provided that our gathering system is connected
to such well and available to commence providing gathering and compression services with respect to all dedicated production from
such well prior to the date such well has reached its projected depth and is ready for completion.
:HKDYHDJUHHGWRLQVWDOOFRPSUHVVRUVWDWLRQVDW$QWHUR5HVRXUFHV¶Girection, but will not be responsible for inlet pressures
or for pressuring natural gas to enter downstream facilities if Antero Resources has not directed us to install sufficient compression.
Additionally, we will provide high pressure gathering pursuant to the gathering and compression agreement.
Under the gathering and compression agreement, Antero Resources may sell, transfer, convey, assign, grant, or otherwise
dispose of dedicated properties free of the dedication, provided that the number of net acres of dedicated properties so disposed of,
when added to the number of net acres of dedicated properties previously disposed of free of the dedication since the effective date of
the agreement, does not exceed the aggregate number of net acres of dedicated properties acquired by Antero Resources since such
effective date. Accordingly, under certain circumstances, Antero Resources may dispose of a significant number of net acres of
dedicated properties free from dedication without our consent, and we have no control over the timing or extent of such dispositions.
Upon completion of the initial 20-year term, the gathering and compression agreement will continue in effect from year to
year until such time as the agreement is terminated, effective upon an anniversary of the effective date of the agreement, by either us
or Antero Resources on or before the 180 th day prior to the anniversary of such effective date.
Water Services Agreement
In connection with the Water Acquisition, on September 23, 2015, we entered in a 20-year Water Services Agreement with
Antero Resources whereby we have agreed to provide certain water handling and treatment services to Antero Resources within an
area of dedication in defined service areas in Ohio and West Virginia and Antero Resources agrees to pay monthly fees to us for all
water handling and treatment services provided by us in accordance with the terms of the Water Services Agreement. The initial term
of the Water Services Agreement is twenty years from the date thereof and from year to year thereafter. Under the agreement, Antero
Resources will pay a fixed fee per barrel in West Virginia and Ohio and all other locations for fresh water deliveries by pipeline
directly to the well site, subject to annual CPI adjustments. On February 12, 2019, we amended and restated the Water Services
Agreement to, among other things, make certain clarifying changes with respect to CPI and the associated adjustments to the fees we
will receive from Antero Resources under the agreement. Antero Resources has committed to pay a fee on a minimum volume of fresh
water deliveries in calendar years 2016 through 2019. Minimum volume commitments were 90,000 barrels per day in 2016, 100,000
barrels per day in 2017 and 120,000 barrels per day in 2018 and are 120,000 barrels per day in 2019. Antero Resources also agreed to
pay us a fixed fee per barrel for wastewater treatment at the Antero Clearwater Facility and a fee per barrel for wastewater collected in
trucks owned by us, in each case subject to annual CPI-based adjustments. In addition, we contract with third party service providers
to provide Antero Resources other fluid handling services including flow back and produced water services and Antero Resources will
reimburse us third party out-of-pocket costs plus 3%. For the year ended December 31, 2018, we generated revenues of
approximately $506 million under the Water Services Agreement with Antero Resources.
Under the Water Services Agreement, Antero Resources may sell, transfer, convey, assign, grant, or otherwise dispose of
dedicated properties free of the dedication, provided that the number of net acres of dedicated properties so disposed of, when added
to the number of net acres of dedicated properties previously disposed of free of the dedication since the effective date of the
agreement, does not exceed the aggregate number of net acres of dedicated properties acquired by Antero Resources since such
effective date. Accordingly, under certain circumstances, Antero Resources may dispose of a significant number of net acres of
dedicated properties free from dedication without our consent, and we have no control over the timing or extent of such dispositions.
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Upon completion of the initial 20-year term, the fresh water distribution agreement will continue in effect from year to year
until such time as the agreement is terminated, effective upon an anniversary of the effective date of the agreement, by either us or
Antero Resources on or before the 180th day prior to the anniversary of such effective date.
Processing
Joint Venture
On February 6, 2017, we formed the Joint Venture to develop processing and fractionation assets in Appalachia with
MarkWest. We and MarkWest each own a 50% interest in the Joint Venture and MarkWest operates the Joint Venture assets. The
Joint Venture assets consist of processing plants in West Virginia, and a one-third interest in a MarkWest fractionator in Ohio.
Pursuant to a certain gas processing agreement between Antero Resources and MarkWest, MarkWest has agreed to process
gas from acreage dedicated by Antero Resources for a fee. MarkWest has entered into a separate agreement with the Joint Venture
whereby the Joint Venture has agreed to perform gas processing services with respect to certain volumes on behalf of MarkWest in
exchange for the gas pURFHVVLQJIHHVWKDW0DUN:HVWUHFHLYHVIURP$QWHUR5HVRXUFHVLQFRQQHFWLRQZLWKVXFKYROXPHV WKH³0:-JV
$UUDQJHPHQW´ ,QDGGLWLRQRQ)HEUXDU\$QWHUR5HVRXUFHVDQG0DUN:HVWHQWHUHGLQWRDQDJUHHPHQWSXUVXDQWWRZKLFK
MarkWest agreed to address cHUWDLQUHJXODWRU\PDWWHUVUHODWHGWRH[SDQVLRQVDWRQHRI0DUN:HVW¶VSURFHVVLQJVLWHVDQGLIFHUWDLQ
conditions were not met, Antero Resources agreed to make reimbursement payments for such work directly to the Joint Venture.
During the year ended December 31, 2018, the Joint Venture derived approximately $98 million of revenues under the MW-JV
Arrangement, and approximately $30 million of our equity in earnings of unconsolidated affiliates for the year ended December 31,
2018 was attributable to our investment in the Joint Venture. During the year ended December 31, 2017, the Joint Venture derived
approximately $32 million of revenues under the MW-JV Arrangement, and approximately $10 million of our equity in earnings of
unconsolidated affiliates for the year ended December 31, 2017 was attributable to our investment in the Joint Venture.
Right-of-First-Offer Agreement
Prior to the Joint Venture, we did not have any processing or NGLs fractionation infrastructure; however, we have a
right-of-first-offer agreement with Antero Resources for gas processing services, pursuant to which Antero Resources has agreed,
subject to certain exceptions, not to procure any gas processing or NGLs fractionation services with respect to its production (other
than production subject to a pre-existing dedication) without first offering us the right to provide such services.
If Antero Resources requires any gas processing or NGLs fractionation services that we are not already providing, including
any services to be provided tKURXJKDIDFLOLW\WKDW$QWHUR5HVRXUFHVKDVDFTXLUHGRUSURSRVHVWREHDFTXLUHG$QWHUR5HVRXUFHV¶
request for offer will, among other things, describe the production that will be dedicated under the resulting agreement and the
capacities of the facilities it desires and, if applicable, details of the facility Antero Resources has acquired or proposes to acquire.
Antero Resources is permitted concurrently to seek offers from third parties for the same services on the same terms and conditions,
but we have a right to match the fees offered by any third-party. Antero Resources will only be permitted to obtain these services
from third parties if we either do not make an offer or do not match a competing third-party offer. The process could result in Antero
Resources obtaining certain of the required services from us (for example, gas processing) and certain of such services (for example,
NGLs fractionation and related services) from a third-party. Our right of first offer does not apply to production that is subject to a
pre-existing dedication. The right of first offer agreement has an initial 20-year term from the date of our IPO, and is subject to
automatic annual renewal after the initial term.
Pursuant to the procedures provided for in the right of first offer agreement, if our offer prevails, Antero Resources will enter
into a gas processing agreement or other appropriate services agreement with us and, if such services are to be provided through a
facility that Antero Resources has acquired or proposes to acquire, transfer such acquired facility to us for the price for which Antero
Resources acquired it. Relevant production will be dedicated under such agreement. We will provide the relevant services for the
offered fees, subject to price adjustments based on the consumer price index, or CPI, and Antero Resources will be obligated to deliver
minimum daily volumes or pay fees for any deficiencies in deliveries. We may perform all services under the gas processing or other
services agreement or may perform such services through third parties. In the event that we do not perform our obligations under the
agreement, Antero Resources will be entitled to certain rights and procedural remedies thereunder.
If pursuant to the foregoing procedures Antero Resources enters into a gas processing agreement with us, we will agree to
construct or cause to be constructed a processing plant to process the dedicated natural gas, except to the extent rendered unnecessary
if Antero Resources is transferring an acquired facility to us. If Antero Resources requires additional capacity in the future at the plant
at which we are providing the services, we will have the option to provide such additional capacity on the same terms and conditions.
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In the event that we do not exercise this option, Antero Resources will be entitled to obtain proposals from third parties to process
such production.
Under the right of first offer agreement, Antero Resources may sell, transfer, convey, assign, grant, or otherwise dispose of
dedicated properties free of the dedication, provided that the number of net acres of dedicated properties so disposed of, when added
to the number of net acres of dedicated properties previously disposed of free of the dedication since the effective date of the
agreement, does not exceed the aggregate number of net acres of dedicated properties acquired by Antero Resources since such
effective date. Accordingly, under certain circumstances, Antero Resources may dispose of a significant number of net acres of
dedicated properties free from dedication without our consent, and we have no control over the timing or extent of such dispositions.
On February 6, 2017, in connection with the formation of the Joint Venture, we and Antero Resources amended and restated
the right of first offer agreement in order to, among other things, amend the list of conflicting dedications set forth in such agreement
to include the gas processing and NGL fractionation arrangement between Antero Resources and MarkWest. In connection with the
entry into to such gas processing and NGL fractionation agreements, we released to the Joint Venture our right to provide certain
processing and fractionation services on 195,000 gross acres held by Antero Resources, and MarkWest has separately agreed to use
the Joint Venture for a portion of processing and fractionation services under the agreements. On February 13, 2018, we further
amended and restated the right of first offer agreement to make certain clarifying changes to reflect the original intent of the
agreement.
License
Pursuant to a license agreement with Antero Resources, we have the right to use certain Antero Resources related names and
trademarks in connection with our operation of the midstream business.
Other Agreements
From time to time, in the ordinary course of business, we participate in transactions with Antero Resources and other third
parties in which Antero Resources may be deemed to have a direct or indirect material interest. These transactions include, among
other things, agreements that address the provision of midstream services and receipt of contract operating services, the purchase of
fuel for use in our operations, the release of midstream service dedications in connection with acquisitions, dispositions or exchanges
of acreage, and the acquisition of assets and the assumption of liabilities by us, our subsidiaries and our unconsolidated affiliates.
:KLOHFHUWDLQRIWKHVHWUDQVDFWLRQVDUHQRWWKHUHVXOWRIDUP¶V-length negotiations, we believe that the terms of each of the transactions
are, and specifically intend the terms to be, generally no less favorable to either party than those that could have been negotiated with
unaffiliated parties with respect to similar transactions. During the year ended December 31, 2018, we incurred approximately $3
million of costs in connection with such transactions.
Employment
Each of (i) Timothy Rady, the son of Paul M. Rady, the Chairman and Chief Executive Officer of our general partner, (ii)
Cole Kilstrom, the son of Kevin J. Kilstrom, Senior Vice President²Production of our general partner, and (iii) Alan Peters, the son
of David A. Peters, a member of the board of directors of our general partner, is a non-executive employee of Antero Resources and
provides services to us pursuant to our agreements with Antero Resources. Total compensation paid to Timothy Rady in 2018
consisted of base salary, bonus and other benefits totaling $307,948 and award grants under the AR LTIP and Midstream LTIP having
an aggregate grant date fair value of $413,946 and subject to certain time-based and performance-based vesting conditions. Total
compensation paid to Cole Kilstrom in 2018 consisted of base salary, bonus and other benefits totaling $100,110 and award grants
under the AR LTIP having an aggregate grant date fair value of $20,000 and subject to certain time-based vesting conditions. Total
compensation paid to Alan Peters in 2018 consisted of base salary, bonus and other benefits totaling $117,878 and award grants under
the AR LTIP having an aggregate grant date fair value of $30,000 and subject to certain time-based vesting conditions.
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Procedures for Review, Approval and Ratification of Transactions with Related Persons
The board has determined that the audit committee will periodically review all related person transactions that the rules of the
SEC require be disclosed in this Annual Report on Form 10-K, and make a determination regarding the initial authorization or
ratification of any such transaction.
The audit committee is charged with reviewing the material facts of all related person transactions and either approving or
disapproving of our participation in such transactions under our Related Persons Transaction Policy, as amended by the board ("RPT
Policy") on October 17, 2017. Our RPT Policy also pre-approves certain related person transactions, including:
x

any employment of an executive officer if his or her compensation is required to be reported in our Annual Reports on Form
10-K under Item 402;

x

director compensation which is required to be reported in our Annual Reports on Form 10-K under Item 402;

x

any transaction with an entity at which the related person's only relationship is as an employee (other than an executive
officer), director or beneficial owner of less than 10% of the entity's equity, if the aggregate amount involved does not exceed
$1 million;

x

any charitable contribution, grant or endowment by us to a charitable organization, foundation or university at which a related
person's only relationship is as an employee (other than an executive officer) or a director is pre-approved or ratified (as
applicable) if the aggregate amount involved does not exceed $200,000;

x

any transaction where the related person's interest arises solely from the ownership of our common units and all holders of
our common units received the same benefit on a pro rata basis (e.g., distributions) is pre-approved or ratified (as applicable);

x

any transaction involving a related person where the rates or charges involved are determined by competitive bids is preapproved or ratified (as applicable);

x

any transaction with a related person involving the rendering of services as a common or contract carrier, or public utility, at
rates or charges fixed in conformity with law or governmental authority is pre-approved or ratified (as applicable); and

x

any transaction with a related person involving services as a bank depositary of funds, transfer agent, registrar, trustee under a
trust indenture or similar services is pre-approved or ratified (as applicable).

The audit committee chairman may approve any related person transaction in which the aggregate amount involved is
expected to be less than $120,000. A summary of such approved transactions and each new related person transaction deemed preapproved under the RPT Policy is provided to the audit committee for its review. The audit committee has the authority to modify the
RPT Policy regarding pre-approved transactions or to impose conditions upon our ability to participate in any related person
transaction.
There were no related person transactions during 2018 which were required to be reported in "Related Persons Transactions"
where the procedures described above did not require review, approval or ratification or where these procedures were not followed.
Conflicts of Interest
The board has adopted a written code of business conduct and ethics, under which a director would be expected to bring to
the attention of our chief executive officer or the board any conflict or potential conflict of interest that may arise between the director
or any affiliate of the director, on the one hand, and us or our general partner on the other. The resolution of any such conflict or
potential conflict should, at the discretion of the board in light of the circumstances, be determined by a majority of the disinterested
directors.
If a conflict or potential conflict of interest arises between our general partner or its affiliates, on the one hand, and us or our
unitholders, on the other hand, the resolution of any such conflict or potential conflict should be addressed by the board of directors of
our general partner in accordance with the provisions of our partnership agreement. At the discretion of the board in light of the
circumstances, the resolution may be determined by the board in its entirety or by the conflicts committee.
3XUVXDQWWRRXUFRGHRIEXVLQHVVFRQGXFWRXUJHQHUDOSDUWQHU¶VH[HFXWLYHRIILFHUVDUHUHTXLUHGWRDYRLGFRQIOLFWV

115

Conflicts of interest exist and may arise in the future as a result of the relationships between our general partner and its
directors, officers, affiliates (including Antero Resources) and owners, on the one hand, and us and our limited partners, on the other
hand. Conflicts may arise as a result of the duties of our general partner and its directors and officers to act for the benefit of its
owners, which may conflict with our interests and the interests of our public unitholders. We are managed and operated by the board
of directors and officers of our general partner, AMP GP, which is owned by AMGP. Certain of our officers and directors are also
RIILFHUVRUGLUHFWRUVRI$0*3*3$0*3¶VJHQHUDOSDUWQHUDQG$QWHUR5HVRXUFHV6LPLODUO\DOORIWKHRIILFHUVDQGDPDMRULWy of the
directors of our general partner are also officers or directors of Antero Resources. Affiliates of Warburg Pincus LLC ("Warburg"),
Yorktown Partners LLC ("Yorktown"), Paul M. Rady and Glen C. Warren, Jr. serve as members of the board of directors of our
general partner, the board of directors of AMGP GP and the board of directors of Antero Resources. Mr. Rady, Mr. Warren and
certain investment funds affiliated with Warburg and Yorktown (collectively, the "Sponsors") also own the membership interests in
AMGP GP, a majority of the common units and other interests in AMGP and a significant portion of the shares of common stock of
Antero Resources. As a result of their investments in AMGP, AMGP GP, and its general partner and Antero Resources, the Sponsors
may have conflicting interests with other holders of our common units, including with respect to the Transactions.
Although our general partner has a contractual duty to manage us in a manner that it believes is not adverse to our interests,
the directors and officers of our general partner have a fiduciary duty to manage our general partner in a manner that is beneficial to
$0*32XUJHQHUDOSDUWQHU¶VGLUHFWRUVDQGRIILFHUVZKRDUHDOVRGLUHFWRUVDQGRIILFHUVRI$QWHUR5HVRXUFHVKDYHDILGXFLDU\duty to
manage Antero Resources in a manner that is beneficial to Antero Resources and its shareholders, and our directors and officers who
are also directors and officers of AMGP GP have a fiduciary duty to manage AMGP GP in a manner that is beneficial to AMGP GP
and its owners. Our partnership agreement specifically defines the remedies available to unitholders for actions taken that, without
these defined liability standards, might constitute breaches of fiduciary duty under applicable Delaware law. The Delaware Act
provides that Delaware limited partnerships may, in their partnership agreements, expand, restrict or eliminate the fiduciary duties
otherwise owed by the general partner to the limited partners and the partnership.
Whenever a conflict arises between our general partner or its owners and affiliates (including Antero Resources and AMGP),
on the one hand, and us or our limited partners, on the other hand, the resolution or course of action in respect of such conflict of
interest shall be permitted and deemed approved by us and all our limited partners and shall not constitute a breach of our partnership
agreement, of any agreement contemplated thereby or of any duty, if the resolution or course of action in respect of such conflict of
interest is:
x

approved by the conflicts committee of our general partner, although our general partner is not obligated to seek such
approval; or

x

approved by the holders of a majority of the outstanding common units, excluding any such units owned by our general
partner or any of its affiliates.

Our general partner may, but is not required to, seek the approval of such resolutions or courses of action from the conflicts
committee of its board of directors or from the holders of a majority of the outstanding common units as described above. If our
general partner does not seek approval from the conflicts committee or from holders of common units as described above and the
board of directors of our general partner approves the resolution or course of action taken with respect to the conflict of interest, then it
will be presumed that, in making its decision, the board of directors of our general partner acted in good faith, and in any proceeding
brought by or on behalf of us or any of our unitholders, the person bringing or prosecuting such proceeding will have the burden of
overcoming such presumption and proving that such decision was not in good faith. Unless the resolution of a conflict is specifically
provided for in our partnership agreement, the board of directors of our general partner or the conflicts committee of the board of
directors of our general partner may consider any factors they determine in good faith to consider when resolving a conflict. An
independent third party is not required to evaluate the resolution. Under our partnership agreement, a determination, other action or
failure to act by our general partner, the board of directors of our general partner or any committee thereof (including the conflicts
FRPPLWWHH ZLOOEHGHHPHGWREH³LQJRRGIDLWK´XQOHVVRXUJHQHUDOSDUWQHUWKHERDUGRIGLUHFWRUVRIRXUJHQHUDOSDUWQer or any
committee thereof (including the conflicts committee) believed such determination, other action or failure to act was adverse to the
LQWHUHVWRIWKHSDUWQHUVKLS3OHDVHUHDG³0DQDJHPHQW²Committees of the Board of Directors²&RQIOLFWV&RPPLWWHH´Ior information
DERXWWKHFRQIOLFWVFRPPLWWHHRIRXUJHQHUDOSDUWQHU¶VERDUGRIGLUHFWRUV
Director Independence
Rather than adopting categorical standards, the Board assesses director independence on a case-by-case basis, in each case
consistent with applicable legal requirements and the listing standards of the NYSE. After reviewing all relationships each director
has with us, including the nature and extent of any business relationships between us and each director, as well as any significant
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charitable contributions we make to organizations where our directors serve as board members or executive officers, the Board has
affirmatively determined that the following directors have no material relationships with us and are independent as defined by the
current listing standards of the NYSE: Messrs. Kagan, Keenan, Mollenkopf, Korus and Peters. Neither Mr. Rady, the Chairman and
Chief Executive Officer of our general partner, nor Mr. Warren, the President and Secretary of our general partner, is considered by
the Board to be an independent director because of his employment with Antero Resources.
Item 14. Principal Accountant Fees and Services
The table below sets forth the aggregate fees and expenses billed by KPMG LLP, our independent registered public
accounting firm, for the Partnership for the following periods:
For the Years Ended December 31,
2017
2018

(in thousands)

Audit Fees:
Audit and Quarterly Reviews
Audit Related Fees
Total

$
$

540
433
973

630
153
783

The charter of the Audit Committee and its pre-approval policy require that the Audit Committee review and pre-approve our
independent registered public accounting firm's fees for audit, audit-related, tax and other services. The Chairman of the Audit
Committee has the authority to grant pre-approvals, provided such approvals are within the pre-approval policy and are presented to
the Audit Committee at a subsequent meeting. For the year ended December 31, 2018, the audit committee approved 100% of the
services described above under the captions "Audit Fees."
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PART IV
Item 15. Exhibits and Financial Statement Schedules
(a)(1) and (a)(2) Financial Statements and Financial Statement Schedules
The consolidated financial statements are listed on the Index to Financial Statements to this report beginning on page F-1.
(a)(3) Exhibits.
Exhibit
Number

Description of Exhibit

2.1**

Contribution, Conveyance and Assumption Agreement, dated as of September 17, 2015, by and among Antero
Resources Corporation, Antero Midstream Partners LP and Antero Treatment LLC (incorporated by reference to
Exhibit 2.1 to the Current Report on Form 8-K (Commission File No. 001-36719) filed on September 18, 2015).

2.2

Simplification Agreement, dated as of October 9, 2018, by and among AMGP GP LLC, Antero Midstream GP
LP, Antero IDR Holdings LLC, Arkrose Midstream Preferred Co LLC, Arkrose Midstream NewCo Inc., Arkrose
Midstream Merger Sub LLC, Antero Midstream Partners GP LLC and Antero Midstream Partners LP
(incorporated by reference to Exhibit 2.1 to Current Report on Form 8-K (Commission File No. 001-36719) filed
on October 10, 2018).

3.1

Certificate of Conversion of Antero Resources Midstream LLC, dated November 5, 2014 (incorporated by
reference to Exhibit 3.1 to Current Report on Form 8-K (Commission File No. 001-36719) filed on November 7,
2014).

3.2

Amended and Restated Certificate of Limited Partnership of Antero Midstream Partners LP, dated April 11, 2017
(incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K (Commission File No. 001-36719) filed
on April 11, 2017).

3.3

Agreement of Limited Partnership, dated as of November 10, 2014, by and between Antero Resources Midstream
Management LLC, as the General Partner, and Antero Resources Corporation, as the Organizational Limited
Partner (incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K (Commission File No. 00136719) filed on November 17, 2014).

3.4

Amendment No. 1 to Agreement of Limited Partnership of Antero Midstream Partners LP, dated as of
February 23, 2016 (incorporated by reference to Exhibit 3.4 to Annual Report on Form 10-K (Commission File
No. 001-36719) filed on February 24, 2016).

3.5

Amendment No. 2 to Agreement of Limited Partnership of Antero Midstream Partners LP, dated as of
December 20, 2017 (incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K (Commission File
No. 001-36719) filed on December 26, 2017).

4.1

Indenture, dated as of September 13, 2016, by and among Antero Midstream Partners LP, Antero Midstream
Finance Corporation, the subsidiary guarantors party thereto and Wells Fargo Bank, National Association, as
trustee (incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K (Commission File No. 00136719) filed on September 13, 2016).

4.2

Form of 5.375% Senior Note due 2024 (incorporated by reference to Exhibit 10.1 to Current Report on Form 8- K
(Commission File No. 001-36719) filed on September 13, 2016).

4.3

Registration Rights Agreement, dated as of September 13, 2016, by and among Antero Midstream Partners LP,
Antero Midstream Finance Corporation, the subsidiary guarantors named therein and J.P. Morgan Securities LLC
as representative of the initial purchasers named therein (incorporated by reference to Exhibit 4.3 to Current
Report on Form 8-K (Commission File No. 001-36719) filed on September 13, 2016).

10.1

Senior Note Purchase Agreement, dated as of September 8, 2016, by and among Antero Midstream Partners LP,
Antero Midstream Finance Corporation and the Purchasers named therein (incorporated by reference to Exhibit
10.1 to Current Report on Form 8-K (Commission File No. 001-36719) filed on September 13, 2016).
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10.2

Secondment Agreement, dated as of September 23, 2015, by and between Antero Midstream Partners LP, Antero
Resources Midstream Management LLC, Antero Midstream LLC, Antero Water LLC, Antero Treatment LLC
and Antero Resources Corporation (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8K (Commission File No. 001-36719) filed on September 24, 2015).

10.3

Amended and Restated Services Agreement, dated as of September 23, 2015, by and among Antero Midstream
Partners LP, Antero Resources Midstream Management LLC and Antero Resources Corporation (incorporated by
reference to Exhibit 10.3 to the Current Report on Form 8-K (Commission File No. 001-36719) filed on
September 24, 2015).



Amended and Restated Water Services Agreement, dated as of February 12, 2019, by and between Antero
Resources Corporation and Antero Water LLC.

10.5

Amended and Restated Contribution Agreement, dated as of November 10, 2014, by and between Antero
Resources Corporation and Antero Midstream Partners LP (incorporated by reference to Exhibit 10.1 to Current
Report on Form 8-K (Commission File No. 001-36719) filed on November 17, 2014).

10.6

First Amended and Restated Gathering and Compression Agreement, dated as of February 13, 2018, by and
between Antero Resources Corporation and Antero Midstream LLC (incorporated by reference to Exhibit 10.1 to
Quarterly Report on Form 10-Q (Commission File No. 001-36719) filed on April 25, 2018).

10.7

Second Amended and Restated Right of First Offer Agreement, dated as of February 13, 2018, by and between
Antero Resources Corporation and Antero Midstream LLC (incorporated by reference to Exhibit 10.2 to Quarterly
Report on Form 10-Q (Commission File No. 001-36719) filed on April 25, 2018).

10.8

License Agreement, dated as of November 10, 2014, by and between Antero Resources Corporation and Antero
Midstream Partners LP (incorporated by reference to Exhibit 10.4 to Current Report on Form 8-K (Commission
File No. 001-36719) filed on November 17, 2014).

10.9

Registration Rights Agreement, dated as of November 10, 2014, by and among Antero Midstream Partners LP
and Antero Resources Corporation (incorporated by reference to Exhibit 10.5 to Current Report on Form 8-K
(Commission File No. 001-36719) filed on November 17, 2014).

10.10

Amended and Restated Credit Agreement, dated as of October 26, 2017, among Antero Midstream Partners LP
and certain of its subsidiaries, certain lenders party thereto, Wells Fargo Bank, National Association, as
administrative agent, l/c issuer and swingline lender and the other parties thereto (incorporated by reference to
Exhibit 10.1 to Quarterly Report on Form 10-Q (Commission File No. 001-36719) filed on November 1, 2017).

10.11

First Amendment and Joinder Agreement to Amended and Restated Credit Agreement, dated as of October 31,
2018 (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K (Commission File No. 00136719) filed on November 2, 2018).

10.12

Form of Antero Midstream Partners LP Long-Term Incentive Plan (incorporated by reference to Exhibit 10.11 to
$PHQGPHQW1RWR$QWHUR5HVRXUFHV0LGVWUHDP//&¶V5HJLVWUDWLRQ6WDWHPHQWRQ)RUP6-1, filed on July 11,
2014, File No. 333-193798).

10.13

Form of Amended and Restated Indemnification Agreement (incorporated by reference to Exhibit 10.1 to Current
Report on Form 8-K (Commission File No. 001-36719) filed on April 17, 2018)).

10.14

Form of Phantom Unit Grant Notice and Phantom Unit Agreement under the Antero Midstream Partners LP
Long-Term Incentive Plan (incorporated by reference to Exhibit 4.4 to Antero Midstream Partners¶5HJLVWUDWLRQ
Statement on Form S-8 (Commission File No. 001- 36719) filed on November 12, 2014).

10.15

Form of Restricted Unit Grant Notice and Restricted Unit Agreement under the Antero Midstream Partners LP
Long-Term Incentive Plan (incorporated by reference to Exhibit 4.5 to Antero Midstream 3DUWQHUV¶5HJLVWUDWLRQ
Statement on Form S-8 (Commission File No. 001- 36719) filed on November 12, 2014).

10.16

Form of Bonus Unit Grant Notice and Bonus Unit Agreement (Form for Non-Employee Directors) under the
Antero Midstream Partners LP Long-Term Incentive Plan (incorporated by reference to Exhibit 10.16 to Annual
Report on Form 10-K (Commission File No. 001-36120) filed on February 24, 2016).

10.17

Antero Resources Corporation Long-Term Incentive Plan, effective as of October 1, 2013 (incorporated by
UHIHUHQFHWR([KLELWWRWKH&RPSDQ\¶V5HJLVWUDWLRQ6WDWHPHQWRQ)RUP6-8 (Commission File No. 001- 36120)
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filed on October 11, 2013).
10.18

Form of Restricted Stock Unit Grant Notice and Restricted Stock Unit Agreement under the Antero Resources
Corporation Long-Term Incentive Plan (incorporated by reference to Exhibit 10.28 to Annual Report on Form 10K (Commission File No. 001-36120) filed on February 25, 2015).

10.19

Form of Bonus Stock Grant Notice and Bonus Stock Agreement (Form for Non-Employee Directors) under the
Antero Resources Corporation Long-Term Incentive Plan (incorporated by reference to Exhibit 10.36 to Antero
5HVRXUFHV¶$QQXDO5HSRUWRQ)RUP-K (Commission File No. 001-36120) filed on February 24, 2016).

10.20

Form of Performance Share Unit Grant Notice and Performance Share Unit Agreement (Form for Special
Retention Awards) under the Antero Resources Corporation Long-Term Incentive Plan (incorporated by reference
WR ([KLELW  WR $QWHUR 5HVRXUFHV¶ &XUUHQW 5HSRUW RQ )RUP -K (Commission File No. 001-36120) filed on
February 12, 2016).

10.21

Global Grant Amendment to Grant Notices and Award Agreements Under the Antero Midstream Partners LP
Long-Term Incentive Plan, effective as of October 24, 2016 (incorporated by reference to Exhibit 10.1 to
Quarterly Report on Form 10-Q (Commission File No. 001-36120) filed on October 26, 2016).

10.22

Voting Agreement, dated as of October 9, 2018, by and among Antero Midstream Partners LP and the
shareholders of Antero Midstream GP LP named on Schedule I thereto (incorporated by reference to Exhibit 10.1
to the Current Report on Form 8-K (Commission File No. 001-36719) filed on October 10, 2018).

10.23

Voting Agreement, dated as of October 9, 2018, by and among Antero Midstream Partners LP and the
shareholders of Antero Midstream GP LP named on Schedule I thereto (incorporated by reference to Exhibit 10.2
to the Current Report on Form 8-K (Commission File No. 001-36719) filed on October 10, 2018).

21.1*

Subsidiaries of Antero Midstream Partners LP.

23.1*

Consent of KPMG LLP.

31.1*

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes Oxley Act of 2002 (18
U.S.C. Section 7241).

31.2*

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes Oxley Act of 2002 (18 U.S.C.
Section 7241).

32.1*

Certification of the Chief Executive Officer Pursuant to Section 906 of the Sarbanes Oxley Act of 2002 (18
U.S.C. Section 1350).

32.2*

Certification of the Chief Financial Officer Pursuant to Section 906 of the Sarbanes Oxley Act of 2002 (18 U.S.C.
Section 1350).

101*

The following financial information from this Form 10-K of Antero Midstream Partners LP for the year ended
December 31, 2018, formatted in XBRL (eXtensible Business Reporting Language): (i) Consolidated Balance
Sheets, (ii) Consolidated Statements of Operations and Comprehensive Income (Loss), (iii) Consolidated
Statements of Equity, (iv) Consolidated Statements of Cash Flows, and (v) Notes to the Consolidated Financial
Statements, tagged as blocks of text.

The exhibits marked with the asterisk symbol (*) are filed or furnished with this Annual Report on Form 10-K.
** Pursuant to Item 601(b)(2) of Regulation S-K, the Partnership agrees to furnish supplementally a copy of any omitted exhibit or
schedule to the U.S. Securities and Exchange Commission upon request.
 Portions of this exhibit have been omitted pursuant to a request for confidential treatment.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.
ANTERO MIDSTREAM PARTNERS LP
By:

ANTERO MIDSTREAM PARTNERS GP LLC, its
general partner

By:

/s/ Michael N. Kennedy
Michael N. Kennedy
Chief Financial Officer

Date:

February 13, 2019

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following persons on
behalf of the registrant in the capacities and on the dates indicated.
Signature

/s/ PAUL M. RADY
Paul M. Rady
/S/ MICHAEL N. KENNEDY
Michael N. Kennedy
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GP LLC)

Chairman of the Board,
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Chief Financial Officer
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Date

February 13, 2019
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February 13, 2019

President, Director, and Secretary

February 13, 2019

/s/ PAUL J. KORUS
Paul J. Korus

Director

February 13 2019

/s/ W. HOWARD KEENAN, JR.
W. Howard Keenan, Jr.

Director

February 13, 2019

/s/ PETER R. KAGAN
Peter R. Kagan

Director
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Director
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Report of Independent Registered Public Accounting Firm
The Unitholders of Antero Midstream Partners LP and
Board of Directors of Antero Midstream Partners GP LLC:
Opinions on the Consolidated Financial Statements and Internal Control over Financial Reporting
We have audited the accompanying consolidated balance sheets of Antero Midstream Partners LP and its subsidiaries (the
Partnership) as of December 31, 2017 and 2018, the related consolidated statements of operations and comprehensive income,
SDUWQHUV¶FDSLtal, and cash flows for each of the years in the three-year period ended December 31, 2018, and the related notes
FROOHFWLYHO\WKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV :HDOVRKDYHDXGLWHGWKH3DUWQHUVKLS¶VLQWHUQDOFRQWURORYHUILQDQFLDO reporting as
of December 31, 2018, based on criteria established in Internal Control ± Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission.
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
the Partnership as of December 31, 2017 and 2018, and the results of its operations and its cash flows for each of the years in the
three-year period ended December 31, 2018, in conformity with U.S. generally accepted accounting principles. Also in our opinion,
the Partnership maintained, in all material respects, effective internal control over financial reporting as of December 31, 2018 based
on criteria established in Internal Control ± Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of
the Treadway Commission.
Basis for Opinion
7KH3DUWQHUVKLS¶VPDQDJHPHQWLVUHVSRQVLEOHIRUWKHVHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVIRUPDLQWDLQLQJHIIHFWLYHLQWHUQDOFontrol
over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in the
DFFRPSDQ\LQJ0DQDJHPHQW¶V$QQXDO5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJZLWKLQItem 9A. Controls and Procedures.
OXUUHVSRQVLELOLW\LVWRH[SUHVVDQRSLQLRQRQWKH3DUWQHUVKLS¶VFRQVROLGDWHGILQDQFLDOVWDWHPHQWVDQGDQRSLQLRQRQWKH3DUWQHUVKLS¶V
internal control over financial reporting based on our audits. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Partnership in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission
and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud, and whether effective internal control over financial reporting was maintained in all material respects.
Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the
consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control over financial reporting
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included
performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable
basis for our opinions.
Definition and Limitations of Internal Control over Financial Reporting
$3DUWQHUVKLS¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLVDSURFHVVGHVLJQHGWRSURYLGHUHDVRQDEOHDVVXUDQFHUHJDUGLQJWKH reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
DFFRXQWLQJSULQFLSOHV$3DUWQHUVKLS¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLQFOXGHVWKRVHSROLFLHVDQGSURFHGXUHVWKDW(1) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the Partnership; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the Partnership are being
made only in accordance with authorizations of management and directors of the Partnership; and (3) provide reasonable assurance
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regarding prevention or timely detection of unauthorized acquisitLRQXVHRUGLVSRVLWLRQRIWKH3DUWQHUVKLS¶VDVVHWVWKDWFRXOGKDYHD
material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.
/s/ KPMG LLP
We have served aVWKH3DUWQHUVKLS¶VDXGLWRUVLQFH
Denver, Colorado
February 13, 2019

F-3

ANTERO MIDSTREAM PARTNERS LP
Consolidated Balance Sheets
December 31, 2017 and 2018
(In thousands)
December 31,
2017

2018

Assets

Current assets:
Cash and cash equivalents
Accounts receivable±Antero Resources
Accounts receivable±third party
Other current assets
Total current assets
Property and equipment, net
Investments in unconsolidated affiliates
Other assets, net
Total assets

$

8,363
110,182
1,170
670
120,385
2,605,602
303,302
12,920
$ 3,042,209

²
115,378
1,544
21,513
138,435
2,958,415
433,642
15,925
3,546,417

Liabilities and Partners' Capital

Current liabilities:
Accounts payable±Antero Resources
Accounts payable±third party
Accrued liabilities
Asset retirement obligations
Other current liabilities
Total current liabilities
Long-term liabilities:
Long-term debt
Contingent acquisition consideration
Asset retirement obligations
Other
Total liabilities

$

Partners' capital:
Common unitholders±public (88,059 and 88,452 units issued and outstanding at December 31,
2017 and 2018 respectively)
Common unitholder±Antero Resources (98,870 units issued and outstanding at December 31,
2017 and 2018)
General partner
Total partners' capital
Total liabilities and partners' capital
See accompanying notes to consolidated financial statements.
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6,459
8,642
106,006
²
209
121,316

4,141
21,372
72,121
1,817
235
99,686

1,196,000
208,014
²
410
1,525,740

1,632,147
114,995
5,791
2,290
1,854,909

1,708,379

1,792,011

(215,682)
23,772
1,516,469
$ 3,042,209

(143,995)
43,492
1,691,508
3,546,417

ANTERO MIDSTREAM PARTNERS LP
Consolidated Statements of Operations and Comprehensive Income
Years Ended December 31, 2016, 2017, and 2018
(In thousands, except per unit amounts)
2016

Revenue:
Gathering and compression±Antero Resources
$
Water handling and treatment±Antero Resources
Gathering and compression±third party
Water handling and treatment±third party
Gain on sale of assets±Antero Resources
Gain on sale of assets±third party
Total revenue
Operating expenses:
Direct operating
General and administrative (including $26,049, $27,283 and $21,073 of equity-based
compensation in 2016, 2017 and 2018, respectively)
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent acquisition consideration
Accretion of asset retirement obligations
Total operating expenses
Operating income
Interest expense, net
Equity in earnings of unconsolidated affiliates
Net income and comprehensive income
Net income attributable to incentive distribution rights
Limited partners' interest in net income
$
Net income per limited partner unit±basic
Net income per limited partner unit±diluted

$
$

Weighted average limited partner units outstanding:
Basic
Diluted

2018

303,250
282,267
835
²
²
3,859
590,211

396,202
376,031
264
²
²
²
772,497

520,566
506,449
²
924
583
²
1,028,522

161,587

232,538

316,423

54,163
²
99,861
16,489
²
332,100
258,111
(21,893)
485
236,703
(16,944)
219,759

58,812
23,431
119,562
13,476
²
447,819
324,678
(37,557)
20,194
307,315
(69,720)
237,595

61,629
5,771
130,013
(93,019)
135
420,952
607,570
(61,906)
40,280
585,944
(142,906)
443,038

1.24
1.24

1.28
1.28

2.37
2.36

176,647
176,801

185,630
186,083

187,048
187,398

See accompanying notes to consolidated financial statements.
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Year Ended December 31,
2017

ANTERO MIDSTREAM PARTNERS LP
&RQVROLGDWHG6WDWHPHQWVRI3DUWQHUV¶&DSLWDO
Years Ended December 31, 2016, 2017, and 2018
(In thousands)
Limited Partners
Common
Subordinated
Unitholder
Unitholder
Common
Antero
Antero
Unitholders
Resources
Resources
Public

Balance at December 31, 2015
Net income and comprehensive income
Distributions
Equity-based compensation
Issuance of common units upon vesting of equity-based
compensation awards, net of units withheld for income taxes
Issuance of common units, net of offering costs
Sale of units held by Antero Resources to public
Balance at December 31, 2016
Net income and comprehensive income
Distributions
Conversion of subordinated units to common units
Equity-based compensation
Issuance of common units upon vesting of equity-based
compensation awards, net of units withheld for income taxes
Sale of units held by Antero Resources to public
Issuance of common units, net of offering costs
Balance at December 31, 2017
Net income and comprehensive income
Distributions
Equity-based compensation
Issuance of common units upon vesting of equity-based
compensation awards, net of units withheld for income taxes
Other
Balance at December 31, 2018

Antero IDR
Holdings
LLC

Total
Partners'
Capital

$ 1,351,317
82,424
(64,712)
8,012

30,186
42,817
(33,701)
9,128

(299,727)
94,518
(73,663)
8,909

969
16,944
(10,370)
²

1,082,745
236,703
(182,446)
26,049

9,555
65,395
6,419
1,458,410
100,347
(98,861)
²
9,776

(15,191)
²
(6,419)
26,820
137,248
(131,598)
(269,963)
17,507

²
²
²
(269,963)
²
²
269,963
²

²
²
²
7,543
69,720
(53,491)
²
²

(5,636)
65,395
²
1,222,810
307,315
(283,950)
²
27,283

9,691
(19,940)
248,956
1,708,379
208,911
(144,085)
7,796

(15,636)
19,940
²
(215,682)
234,127
(159,181)
13,277

²
²
²
²
²
²
²

²
²
²
23,772
142,906
(123,186)
²

(5,945)
²
248,956
1,516,469
585,944
(426,452)
21,073

(16,536)
²
(143,995)

²
²
²

²
²
43,492

(5,529)
3
1,691,508

11,007
3
$ 1,792,011

See accompanying notes to consolidated financial statements.
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ANTERO MIDSTREAM PARTNERS LP
Consolidated Statements of Cash Flows
Years Ended December 31, 2016, 2017, and 2018
(In thousands)
2016

Cash flows provided by operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation
Accretion and change in fair value of contingent acquisition consideration
Accretion of asset retirement obligations
Impairment of property and equipment
Equity-based compensation
Equity in earnings of unconsolidated affiliates
Distributions from unconsolidated affiliates
Amortization of deferred financing costs
Gain on sale of assets±Antero Resources
Gain on sale of assets±third-party
Changes in assets and liabilities:
Accounts receivable±Antero Resources
Accounts receivable±third party
Prepaid expenses
Accounts payable±Antero Resources
Accounts payable±third party
Accrued liabilities
Net cash provided by operating activities
Cash flows used in investing activities:
Additions to gathering systems and facilities
Additions to water handling and treatment systems
Investments in unconsolidated affiliates
Proceeds from sale of assets±Antero Resources
Proceeds from sale of assets±third party
Change in other assets
Change in other liabilities
Net cash used in investing activities
Cash flows provided by financing activities:
Distributions
Issuance of senior notes
Borrowings (repayments) on bank credit facilities, net
Issuance of common units, net of offering costs
Payments of deferred financing costs
Employee tax withholding for settlement of equity compensation awards
Other
Net cash provided by financing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosure of cash flow information:
Cash paid during the period for interest
Increase (decrease) in accrued capital expenditures and accounts payable for property and
equipment

$

236,703

2018

307,315

585,944

99,861
16,489
²
²
26,049
(485)
7,702
1,814
²
(3,859)

119,562
13,476
²
23,431
27,283
(20,194)
20,195
2,888
²
²

130,013
(93,019)
135
5,771
21,073
(40,280)
46,415
2,879
(583)
²

1,573
1,467
(529)
1,055
95
(9,328)
378,607

(41,043)
70
(141)
3,266
3,003
16,685
475,796

(10,196)
648
(153)
(1,804)
7,670
3,047
657,560

(228,100)
(188,220)
(75,516)
²
10,000
3,673
²
(478,163)

(346,217)
(195,162)
(235,004)
²
²
(3,435)
²
(779,818)

(446,270)
(88,674)
(136,475)
4,470
1,680
(3,591)
2,273
(666,587)

$

(182,446)
650,000
(410,000)
65,395
(10,435)
(5,636)
(163)
106,715
7,159
6,883
14,042

(283,950)
²
345,000
248,956
(5,520)
(5,945)
(198)
298,343
(5,679)
14,042
8,363

(426,452)
²
435,000
²
(2,169)
(5,529)
(186)
664
(8,363)
8,363
²

$

13,494

46,666

62,844

$

(8,471)

16,338

(32,563)

See accompanying notes to consolidated financial statements.
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Year Ended December 31,
2017

ANTERO MIDSTREAM PARTNERS LP
Notes to Consolidated Financial Statements
Years Ended December 31, 2016, 2017, and 2018
(1) Business and Organization
(a) Overview
$QWHUR0LGVWUHDP3DUWQHUV/3 WKH³3DUWQHUVKLS´ is a growth-oriented master limited partnership formed by Antero
5HVRXUFHV&RUSRUDWLRQ ³$QWHUR5HVRXUFHV´ WRRZQRSHUDWHDQGGHYHORSPLGVWUHDPenergy infrastructure primarily to service Antero
5HVRXUFHV¶LQFUHDVLQJSURGXFWLRQDQGFRPSOHWLRQDFWLYLW\LQWKH$SSDODFKLDQ%DVLQ¶V0DUFHOOXV6KDOHDQG8WLFD6KDOHORFDWHGLn West
9LUJLQLDDQG2KLR7KH3DUWQHUVKLS¶VDVVHWVFRQVLVWRIJDWKHULQJSLSHOLQHs, compressor stations, interests in processing and
fractionation plants, and water handling and treatment assets, through which the Partnership and its affiliates provide midstream
services to Antero Resources under long-term, fixed-fee contracts. The PaUWQHUVKLS¶V consolidated financial statements as of
'HFHPEHULQFOXGHWKHDFFRXQWVRIWKH3DUWQHUVKLS$QWHUR0LGVWUHDP//& ³0LGVWUHDP2SHUDWLQJ´ $QWHUR:DWHU//&
³$QWHUR:DWHU´ $QWHUR7UHDWPHQW//& ³$QWHUR7UHDWPHQW´ DQG$QWHUR0LGVWUHDP )LQDQFH&RUSRUDWLRQ ³)LQDQFH&RUS´ DOORI
which are entities under common control.
7KH3DUWQHUVKLS¶VJDWKHULQJDQGFRPSUHVVLRQDVVHWVFRQVLVWRIKLJKDQGORZSUHVVXUHJDWKHULQJSLSHOLQHVFRPSUHVVRU
stations, and processing and fractionation plants thaWFROOHFWDQGSURFHVVQDWXUDOJDVDQG1*/VIURP$QWHUR5HVRXUFHV¶ZHOOVLQ:HVW
9LUJLQLDDQG2KLR7KH3DUWQHUVKLS¶VZDWHUKDQGOLQJDQGWUHDWPHQWDVVHWVLQFOXGHWZRLQGHSHQGHQWV\VWHPVWKDWGHOLYHUIUHVKwater
from sources including the Ohio River, local reservoirs as well as several regional waterways, an advanced wastewater treatment
facility placed into service in 2018 and a related landfill used for the disposal of waste therefrom.
The Partnership also has a 15% equity interest in the gathering system RI6WRQHZDOO*DV*DWKHULQJ//& ³6WRQHZDOO´ DQGD
HTXLW\LQWHUHVWLQDMRLQWYHQWXUHWRGHYHORSSURFHVVLQJDQGIUDFWLRQDWLRQDVVHWVZLWK0DUN:HVW WKH³-RLQW9HQWXUH´ 6ee
Note 14²Investments in Unconsolidated Affiliates.
The Partnership has been determined to be a variable interest entity and its financial statements are consolidated within the
financial statements of Antero Resources (NYSE: AR), its primary beneficiary for financial reporting purposes.
On April 6, 2017, in connection with its iniWLDOSXEOLFRIIHULQJ$QWHUR5HVRXUFHV0LGVWUHDP0DQDJHPHQW//& ³$500´ 
IRUPHG$QWHUR0LGVWUHDP3DUWQHUV*3//& ³$03*3´RURXU³JHQHUDOSDUWQHU´ D'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\DVDZKROOy
owned subsidiary, and, on April 11, 2017, assigned to AMP GP the general partner interest in us. Concurrent with the assignment,
$03*3ZDVDGPLWWHGDVWKH3DUWQHUVKLS¶VVROHJHQHUDOSDUWQHUDQG$500FHDVHGWREHRXUJHQHUDOSDUWQHU
On May 9, 2017, ARMM closed its initial public offering. In connection with the offering, ARMM was converted into a
'HODZDUHOLPLWHGSDUWQHUVKLSDQGFKDQJHGLWVQDPHWR$QWHUR0LGVWUHDP*3/3 ³$0*3´ 
(b) Simplification Agreement
On October WKH3DUWQHUVKLS$QWHUR0LGVWUHDP*3/3 ³$0*3´ DQGFHUWDLQRIWKHLUDIILOLDWHs entered into a
6LPSOLILFDWLRQ$JUHHPHQW DVPD\EHDPHQGHGIURPWLPHWRWLPHWKH³6LPSOLILFDWLRQ$JUHHPHQW´ SXUVXDQWWRZKLFKDPRQJRWKHr
things, (1) AMGP will be converted from a limited partnership to a corporation under the laws of the State of Delaware, to be named
$QWHUR0LGVWUHDP&RUSRUDWLRQ ZKLFKLVUHIHUUHGWRDV³1HZ$0´DQGWKHFRQYHUVLRQWKH³&RQYHUVLRQ´   DQLQGLUHFWZKROO\
owned subsidiary of New AM will be merged with and into the Partnership, with the Partnership surviving the merger as an indirect,
ZKROO\RZQHGVXEVLGLDU\RI1HZ$0 WKH³0HUJHU´ DQG  DOOWKHLVVXHGDQGRXWVWDQGLQJ6HULHV%8QLWVUHSUHVHQWLQJOLPLWHG
OLDELOLW\FRPSDQ\LQWHUHVWVRI$QWHUR,'5+ROGLQJV//& ³,'5+ROGLQJV´ DSDUWLDOO\RZQHGVXEVLGLDU\RI$0*3Dnd the holder of
DOORIWKH3DUWQHUVKLS¶VLQFHQWLYHGLVWULEXWLRQULJKWVZLOOEHH[FKDQJHGIRUDQDJJUHJDWHRIDSSUR[LPDWHO\PLOOLRQVKDres of New
$0¶VFRPPRQVWRFN WKH³6HULHV%([FKDQJH´ 7KH&RQYHUVLRQWKH0HUJHUWKH6HULHV%([FKDQJHDQGWKHother transactions
FRQWHPSODWHGE\WKH6LPSOLILFDWLRQ$JUHHPHQWDUHFROOHFWLYHO\UHIHUUHGWRDVWKH³7UDQVDFWLRQV´$VDUHVXOWRIWKH7UDQVDFWions, the
Partnership will be a wholly owned subsidiary of New AM and former shareholders of AMGP, unitholders of the Partnership and
KROGHUVRI6HULHV%8QLWVZLOOHDFKRZQ1HZ$0¶VFRPPRQVWRFN
,IWKH7UDQVDFWLRQVDUHFRPSOHWHG  HDFKKROGHURIWKH3DUWQHUVKLS¶VFRPPRQXQLWVRWKHUWKDQ$QWHUR5HVRXUFHV WKH³$0
3XEOLF8QLWKROGHUV´ ZLOOEHHQWLWOHGWRUHFHLYH, at its election, one of (i) $3.415 in cash without interest and 1.6350 validly issued,
IXOO\SDLGQRQDVVHVVDEOHVKDUHVRI1HZ$0¶VFRPPRQVWRFNIRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVKHOG WKH³3XEOLF0L[HG
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&RQVLGHUDWLRQ´  LL VKDUHVRI1HZ $0¶VFRPPRQVWRFNSOXVDQDGGLWLRQDOQXPEHURIVKDUHVRI1HZ$0¶VFRPPRQVWRFN
equal to the quotient of (A) $3.415 and (B) the average of the 20-day volume-weighted average trading price per AMGP common
share prior to the final election day for AM Public 8QLWKROGHUV WKH³$0*39:$3´ IRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWV
KHOG WKH³3XEOLF6WRFN&RQVLGHUDWLRQ´ RU LLL LQFDVKSOXVDQDGGLWLRQDODPRXQWRIFDVKHTXDOWRWKHSURGXFWRI $) 1.6350
and (B) the AMGP VWAP for each of the PartnershiS¶VFRPPRQXQLWVKHOG WKH³3XEOLF&DVK&RQVLGHUDWLRQ´ DQG  LQH[FKDQJH
IRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVKHOG$QWHUR5HVRXUFHVZLOOEHHQWLWOHGVXEMHFWWRFHUWDLQDGMXVWPHQWV DVGHVFULbed
below), to receive $3.00 in cash without interest DQGYDOLGO\LVVXHGIXOO\SDLGQRQDVVHVVDEOHVKDUHVRI1HZ$0¶VFRPPRQ
VWRFNIRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVKHOGE\$QWHUR5HVRXUFHV WKH³$50L[HG&RQVLGHUDWLRQ´ 
The aggregate cash consideration to be paid to Antero Resources and the AM Public Unitholders will be fixed at an amount
equal to the aggregate amount of cash that would have been paid and issued if all AM Public Unitholders received $3.415 in cash per
FRPPRQXQLW WKH³$YDLODEOH&DVK´ DQG$QWHUR5HVRXUFHVUHFHLYHGLQcash per common unit, which is approximately $598
million. If the Available Cash exceeds the cash consideration elected to be received by the AM Public Unitholders, Antero Resources
may elect to increase the total amount of cash consideration to be received as a part of the AR Mixed Consideration up to an amount
equal to the excess and the amount of shares it will receive will be reduced accordingly based on the AMGP VWAP. In addition, the
consideration to be received each AM Public Unitholder may be prorated in the event that more cash or equity is elected to be
received than what would otherwise have been paid if all AM Public Unitholders had received the Public Mixed Consideration and
Antero Resources received the AR Mixed Consideration.
The Merger shouOGEHDWD[DEOHHYHQWIRUWKH3DUWQHUVKLS¶VXQLWKROGHUV7KHDPRXQWDQGFKDUDFWHURIJDLQRUORVVUHFRJQL]HG
E\HDFKXQLWKROGHULQWKH0HUJHUZLOOYDU\GHSHQGLQJRQVXFKXQLWKROGHU¶VSDUWLFXODUVLWXDWLRQLQFOXGLQJWKHYDOXHRIWKHVKares of
1HZ$0¶VFRPPon stock, if any, received by such unitholder, the amount of any cash received by such unitholder, the adjusted tax
EDVLVRIVXFKXQLWKROGHU¶VFRPPRQXQLWV DQGDQ\FKDQJHVWRVXFKWD[EDVLVDVDUHVXOWRIRXUDOORFDWLRQVRILQFRPHJDLQORss and
deduction to such unitholder for the taxable year that includes the Merger), and the amount of any suspended passive losses that may
be available to such unitholder to offset a portion of the gain recognized by such unitholder in connection with the Merger.
Special meetings of AMGP shareholders and Antero Midstream unitholders will be held on March 8, 2019 to vote on the
Simplification Agreement, the Merger and the other Transactions contemplated thereby, as applicable, and all AMGP shareholders
and Antero Midstream unitholders of record as of the close of business on January 11, 2019, which is the record date for the special
meetings, will be entitled to vote the AMGP common shares and Antero Midstream common units, respectively, owned by them on
the record date. AMGP and the Partnership expect to fund the cash portion of the merger consideration with borrowings under the
3DUWQHUVKLS¶VUHYROYLQJFUHGLWIDFLOLW\7KHUHYROYLQJFUHGLWIDFLOLW\ZDVDPHQGHGRQ2FWREHUWRLQFUHDVHOHQGHU
commitments from $1.5 billion to $2.0 billion.
Also on October 9, 2018, in connection with the entry into the Simplification Agreement, (1) the Partnership entered into a
YRWLQJDJUHHPHQWZLWK$0*3¶VVKDUHKROGHUVRZQLQJDPDMRULW\RIWKHRXWVWDQGLQJ$0*3FRPPRQVKDUHVSursuant to which, among
other things, such shareholders agreed to vote in favor of the Transactions, (2) AMGP entered into a voting agreement with Antero
Resources, pursuant to which, among other things, Antero Resources agreed to vote in favor of the Transactions and (3) AMGP,
$QWHUR5HVRXUFHVFHUWDLQIXQGVDIILOLDWHGZLWK:DUEXUJ3LQFXV//&DQG<RUNWRZQ3DUWQHUV//& WRJHWKHUWKH³6SRQVRU+ROGHUV´),
Paul M. Rady and Glen C. Warren, Jr. (Messrs. 5DG\DQG:DUUHQWRJHWKHUWKH³0DQDJHPHQW6WRFNKROGHUV´ HQtered into a
6WRFNKROGHUV¶$JUHHPHQWSXUVXDQWWRZKLFKDPRQJRWKHUWKLQJV$QWHUR5HVRXUFHVWKH6SRQVRU+ROGHUVDQGWKH0DQDJHPHQW
Holders will have the ability to designate members of the New AM board of directors under certain circumstances, effective as the
closing of the Transactions.
(2) Summary of Significant Accounting Policies
(a) Basis of Presentation
These consolidated financial statements have been prepared in accordance with accounting principles generally accepted in
WKH8QLWHG6WDWHV ³*$$3´ ,QWKHRSLQLRQRIPDQDJHPHQWWKHVHVWDWHPHQWVLQFOXGHDOODGMXVWPHQWVFRQVLGHUHGQHFHVVDU\IRUDIDLU
SUHVHQWDWLRQRIWKH3DUWQHUVKLS¶VILQDQFLDOSRVLWLRQDVRI'HFHPEHUDQGDQGWKHUHVXOWVRIWKH3DUWQHUVKLS¶VRperations
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and its cash flows for the years ended December 31, 2016, 2017, and 2018. The Partnership has no items of other comprehensive
income or loss; therefore, net income is identical to comprehensive income.
Certain costs of doing business incurred by Antero Resources on our behalf have been reflected in the accompanying
consolidated financial statements. These costs include general and administrative expenses attributed to us by Antero Resources in
exchange for:
x

business services, such as payroll, accounts payable and facilities management;

x

corporate services, such as finance and accounting, legal, human resources, investor relations and public and regulatory
policy; and

x

employee compensation, including equity-based compensation.

Transactions between the Partnership and Antero Resources have been identified in the consolidated financial statements (see
Note 3²Transactions with Affiliates).
As of the date these consolidated financial statements were filed with the SEC, the Partnership completed its evaluation of
potential subsequent events for disclosure and no items requiring disclosure were identified, except the declaration of a cash
distribution to unitholders, as described in Note 10²Partnership Equity and Distributions.
(b) Revenue Recognition
2Q0D\WKH)LQDQFLDO$FFRXQWLQJ6WDQGDUGV%RDUG WKH³)$6%´ LVVXHG$FFRXQWLQJ6WDQGDUGV8SGDWH ³$68´ 
No. 2014-09, Revenue from Contracts with Customers, which requires an entity to recognize the amount of revenue to which it
expects to be entitled for the transfer of promised goods or services to customers. The ASU replaced most existing revenue
recognition guidance in GAAP when it became effective and was incorporated into GAAP as Accounting Standards Codification
³$6&´ 7RSLF7KH3DUWnership elected the modified retrospective transition method when new standard became effective for the
Partnership on January 1, 2018. The adoption of ASU 2014-GLGQRWKDYHDPDWHULDOLPSDFWRQWKH3DUWQHUVKLS¶VILQDQFLDOUHVXOWV
The Partnership provides gathering and compression and water handling and treatment services under fee-based contracts
primarily based on throughput or at cost plus a margin. Certain of these contracts contain operating leases of the PartnershLS¶VDVVHWV
under GAAP. Under these arrangements, the Partnership receives fees for gathering oil and gas products, compression services, and
water handling and treatment services. The revenue the Partnership earns from these arrangements is directly related to (1) in the case
of natural gas gathering and compression, the volumes of metered natural gas that it gathers, compresses, and delivers to natural gas
compression sites or other transmission delivery points, (2) in the case of oil gathering, the volumes of metered oil that it gathers and
delivers to other transmission delivery points, (3) in the case of fresh water services, the quantities of fresh water delivered to its
customers for use in their well completion operations, (4) in the case of wastewater treatment services performed by the Partnership,
the quantities of wastewater treated for our customers, or (5) in the case of flowback and produced water services provided by third
parties, the third party costs the Partnership incurs plus 3%. The Partnership recognizes revenue when it satisfies a performance
obligation by delivering a service to a customer or the use of leased assets to a customer. See Note 4²Revenue IRUWKH3DUWQHUVKLS¶V
required disclosures under ASC 606. The Partnership report includes lease revenue within service revenue.
(c) Use of Estimates
The preparation of the consolidated financial statements and notes in conformity with GAAP requires that management
formulate estimates and assumptions that affect revenues, expenses, assets, liabilities and the disclosure of contingent assets and
liabilities. Items subject to estimates and assumptions include the useful lives of property and equipment and valuation of accrued
liabilities, among others. Although management believes these estimates are reasonable, actual results could differ from these
estimates.
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(d) Cash and Cash Equivalents
The Partnership considers all liquid investments purchased with an initial maturity of three months or less to be cash
equivalents. The carrying value of cash and cash equivalents approximates fair value due to the short-term nature of these
instruments. )URPWLPHWRWLPHWKH3DUWQHUVKLSPD\EHLQWKHSRVLWLRQRID³ERRNRYHUGUDIW´LQZKLFKRXWVWDQGLQJFKHFNVH[FHHGFDVK
and cash equivalents. The Partnership classifies book overdrafts in accounts payable within its consolidated balance sheets, and
classifies the change in accounts payable associated with book overdrafts as an operating activity within its consolidated statements of
cash flows. The Partnership classified $0.5 million of book overdrafts within accounts payable as of December 31, 2018.
(e) Property and Equipment
Property and equipment primarily consists of gathering pipelines, compressor stations, fresh water delivery pipelines and
facilities, and the wastewater treatment facility and related landfill used for the disposal of waste therefrom, stated at historical cost
less accumulated depreciation and amortization. The Partnership capitalizes construction-related direct labor and material costs. The
Partnership also capitalized interest on capital costs during the construction phase of the wastewater treatment facility, which was
placed in service in 2018. Maintenance and repair costs are expensed as incurred.
Depreciation is computed using the straight-line method over the estimated useful lives and salvage values of assets. The
depreciation of fixed assets recorded under capital lease agreements is included in depreciation expense. Uncertainties that may
impact these estimates of useful lives include, among others, changes in laws and regulations relating to environmental matters,
including air and water quality, restoration and abandonment requirements, economic conditions, and supply and demand for the
3DUWQHUVKLS¶VVHUYLFHVLQWKHDUHDVLQZKLFKLWRSHUDWHV When assets are placed into service, management makes estimates with
respect to useful lives and salvage values that management believes are reasonable. However, subsequent events could cause a change
in estimates, thereby impacting future depreciation amounts.
Amortization of landfill airspace consists of the amortization of landfill capital costs, including those that have been incurred
and capitalized and estimated future costs for landfill development and construction, as well as the amortization of asset retirement
costs arising from landfill final capping, closure, and post-closure obligations. Amortization expense is recorded on a units-ofconsumption basis, applying cost as a rate per-cubic yard. The rate per-cubic yard is calculated by dividing each component of the
DPRUWL]DEOHEDVLVRIWKHODQGILOOE\WKHQXPEHURIFXELF\DUGVQHHGHGWRILOOWKHFRUUHVSRQGLQJDVVHW¶VDLUVSDFH Landfill capital costs
and closure and post-closure asset retirement costs are generally incurred to support the operation of the landfill over its entire
operating life and are, therefore, amortized on a per-FXELF\DUGEDVLVXVLQJDODQGILOO¶VWRWDODLUVSDFHFDSDFLW\ Estimates of disposal
capacity and future development costs are created using input from independent engineers and internal technical teams and are
reviewed at least annually. However, future events could cause a change in estimates, thereby impacting future amortization amounts.
See Note 5²Property and Equipment for discussion on the change in estimated uVHIXOOLYHVIRUWKH3DUWQHUVKLS¶VJDWKHULQJV\VWHPDQG
facilities.
(f) Impairment of Long-Lived Assets
The Partnership evaluates its long-lived assets for impairment when events or changes in circumstances indicate that the
related carrying values of the assets may not be recoverable. Generally, the basis for making such assessments are undiscounted
future cash flows projections for the asset group being assessed. If the carrying values of the assets are deemed not recoverable, the
carrying values are reduced to the estimated fair value, which are based on discounted future cash flows using assumptions as to
revenues, costs and discount rates typical of third party market participants, which is a Level 3 fair value measurement.
(g) Asset Retirement Obligations
In December 2017, the Partnership completed the construction of a landfill site to be used for the disposal of waste from its
wastewater treatment facility. The landfill began accepting waste in January 2018. 7KH3DUWQHUVKLS¶VDVVHWUHWLUHPHQWRbligations
relate to its obligation to close, maintain, and monitor landfill cells and support facilities. After the entire landfill reaches capacity and
is certified closed, the Partnership must continue to maintain and monitor the landfill for a post-closure period, which generally
extends for 30 years. The Partnership records the fair value of its landfill retirement obligations as a liability in the period in which
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the regulatory obligation to retire a specific asset is triggered. For the Partnership¶VLQGLYLGXDOODQGILOOFHOOVWKHUHTXLUHGFORVXUHDQG
post-closure obligations under the terms of its permits and its intended operation of the landfill cell are triggered and recorded when
the cell is placed into service and waste is initially disposed in the landfill cell. The fair value is based on the total estimated costs to
close the landfill cell and perform post-closure activities once the landfill cell has reached capacity and is no longer accepting waste.
Retirement obligations are increased each year to reflect the passage of time by accreting the balance at the weighted average creditadjusted risk-free rate that is used to calculate the recorded liability, with accretion charged to direct costs. Actual cash expenditures
to perform closure and post-closure activities reduce the retirement obligation liabilities as incurred. After initial measurement, asset
retirement obligations are adjusted at the end of each period to reflect changes, if any, in the estimated future cash flows underlying
the obligation. Landfill retirement assets are capitalized as the related retirement obligations are incurred, and are amortized on a
units-of-consumption basis as the disposal capacity is consumed.
A retirement obligation is created for fresh water impoundments and waste water pits when an abandonment date is
identified. The Partnership records the fair value of its freshwater impoundment and waste water pit retirement obligations as
liabilities in the period in which the regulatory obligation to retire a specific asset is triggered. The fair value is based on the total
reclamation costs of the assets. Retirement obligations are increased each year to reflect the passage of time by accreting the balance
at the weighted average credit-adjusted risk-free rate that is used to calculate the recorded liability, with accretion charged to direct
costs. Actual cash expenditures to perform remediation activities reduce the retirement obligation liabilities as incurred. After initial
measurement, asset retirement obligations are adjusted at the end of each period to reflect changes, if any, in the estimated future cash
flows underlying the obligation. Fresh water impoundments and waster water pit retirement assets are capitalized as the related
retirement obligations are incurred, and are amortized on a straight-line basis until reclamation.
The Partnership is under no legal obligations, neither contractually nor under the doctrine of promissory estoppel, to restore
or dismantle its gathering pipelines, compressor stations, water delivery pipelines and facilities and wastewater treatment facility upon
abandonment.
7KH3DUWQHUVKLS¶VJDWKHULQJSLSHOLQHVFRPSUHVVRUVWDWLRQVIUHVKZDWHUGHOLYHU\SLSHOLQHVDQGIDFLOLWLHVDQGZDVWHZDWHU
treatment facility have an indeterminate life, if properly maintained. Accordingly, the Partnership is not able to make a reasonable
estimate of when future dismantlement and removal dates of its pipelines, compressor stations and facilities will occur.
(h) Litigation and Other Contingencies
A liability is recorded for a loss contingency when its occurrence is probable and damages can be reasonably estimated based
on the anticipated most likely outcome or the minimum amount within a range of possible outcomes. The Partnership regularly
reviews contingencies to determine the adequacy of our accruals and related disclosures. The ultimate amount of losses, if any, may
differ from these estimates.
The Partnership accrues losses associated with environmental obligations when such losses are probable and can be
reasonably estimated. Accruals for estimated environmental losses are recognized no later than at the time a remediation feasibility
study, or an evaluation of response options, is complete. These accruals are adjusted as additional information becomes available or
as circumstances change. Future environmental expenditures are not discounted to their present value. Recoveries of environmental
costs from other parties are recorded separately as assets at their undiscounted value when receipt of such recoveries is probable.
As of December 31, 2017 and 2018, the Partnership has not recorded liabilities for litigation, environmental, or other
contingencies.
(i) Equity-Based Compensation
7KH3DUWQHUVKLS¶VFRQVROLGDWHGILQDQFLDOVWDWHPHQts reflect various equity-based compensation awards granted by Antero
Resources, as well as compensation expense associated with its own plan. These awards include profits interests awards, restricted
stock, stock options, restricted units, and phantom units. The Partnership recognized expense in each period for an amount allocated
IURP$QWHUR5HVRXUFHVZLWKWKHRIIVHWLQFOXGHGLQSDUWQHUV¶FDSLWDO6HH1RWH 3²Transactions with Affiliates for additional
LQIRUPDWLRQUHJDUGLQJ$QWHUR5HVRXUFHV¶DOORFDWLRQ of expenses to the Partnership.
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,QFRQQHFWLRQZLWKWKH3DUWQHUVKLS¶V,QLWLDO3XEOLF2IIHULQJ ³,32´ WKH$QWHUR0LGVWUHDP3DUWQHUV/3/RQJ-Term Incentive
3ODQ ³0LGVWUHDP/7,3´ ZDVDGRSWHGSXUVXDQWWRZKLFKFHUWDLQQRQ-employee directors of our general partner and certain officers,
HPSOR\HHVDQGFRQVXOWDQWVRIWKH3DUWQHUVKLS¶VJHQHUDOSDUWQHUDQGLWVDIILOLDWHVDUHHOLJLEOHWRUHFHLYHDZDUGVUHSUHVHQWLQJ equity
interests in the Partnership. An aggregate of 10,000,000 common units may be delivered pursuant to awards under the Midstream
LTIP, subject to customary adjustments. For accounting purposes, these units are treated as if they are distributed from the
Partnership to Antero Resources. Antero Resources recognizes compensation expense for the units awarded to its employees and a
portion of that expense is allocated to the Partnership. See Note 9²Equity-Based Compensation.
(j) Income Taxes
These consolidated financial statements do not include a provision for income taxes as Antero Midstream Partners LP is
treated as a partnership for federal and state income tax purposes, with each partner being separately taxed on its distributive share of
our items of income, gain, loss, or deduction.
(k) Fair Value Measures
The FASB Accounting Standards Codification Topic 820, Fair Value Measurements and Disclosures, clarifies the definition
of fair value, establishes a framework for measuring fair value, and expands disclosures about fair value measurements. This guidance
also relates to all nonfinancial assets and liabilities that are not recognized or disclosed on a recurring basis (e.g., the initial recognition
of asset retirement obligations and impairments of long-lived assets). The fair value is the price that the Partnership estimates would
be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date.
A fair value hierarchy is used to prioritize inputs to valuation techniques used to estimate fair value. An asset or liability subject to the
fair value requirements is categorized within the hierarchy based on the lowest level of input that is significant to the fair value
PHDVXUHPHQW7KH3DUWQHUVKLS¶VDVVHVVPHQWRIWKHVLJQLILFDQFHRIDSDUWLFXODULQSXWWRWKHIDLUYDOXHPHDVXrement in its entirety
requires judgment and considers factors specific to the asset or liability. The highest priority (Level 1) is given to unadjusted quoted
market prices in active markets for identical assets or liabilities, and the lowest priority (Level 3) is given to unobservable inputs.
Level 2 inputs are data, other than quoted prices included within Level 1, that are observable for the asset or liability, either directly or
indirectly.
7KHFDUU\LQJYDOXHVRQWKH3DUWQHUVKLS¶VEDODQFHVKHHWRILWs cash and cash equivalents, accounts receivable±Antero
Resources, accounts receivable±third party, other current assets, other assets, accounts payable±Antero Resources, accounts payable,
accrued liabilities, other current liabilities, other liabilities and the revolving credit facility approximate fair values due to their shortterm maturities.
(l) Investments in Unconsolidated Affiliates
The Partnership uses the equity method to account for its investments in companies if the investment provides the Partnership
with the ability to exercise significant influence over, but not control, the operating and financial policies of the investee. The
3DUWQHUVKLS¶VFRQVROLGDWHGQHWLQFRPHLQFOXGHVWKH3DUWQHUVKLS¶VSURSRUWLRQDWHVKDUHRIWKHQHWLQFRPHRUORVVRIsuch companies. The
3DUWQHUVKLS¶VMXGJPHQWUHJDUGLQJWKHOHYHORILQIOXHQFHRYHUHDFKHTXLW\PHWKRGLQYHVWHHLQFOXGHVFRQVLGHULQJNH\IDFWRUVVXFh as the
3DUWQHUVKLS¶VRZQHUVKLSLQWHUHVWUHSUHVHQWDWLRQRQWKHERDUGRIGLUHFWRUVDQGSDUWLFLSDWLRQLQSROLFy-making decisions of the investee
and material intercompany transactions. See Note 14²Investments in Unconsolidated Affiliates.
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(m) Recently Issued Accounting Standard
On February 25, 2016, the FASB issued ASU No. 2016-02, Leases, which replaced most existing lease guidance under
GAAP when it became effective on January 1, 2019. The standard requires lessees to record lease liabilities and right-of-use assets as
of the date of adoption and we have elected to adopt the new standard prospectively. The Partnership is not a party to any material
contracts as a lessee. The new lease standard does not substantially change accounting by lessors. The Partnership determined that its
contractual arrangement with Antero Resources to provide midstream services is DQRSHUDWLQJOHDVHRIWKH3DUWQHUVKLS¶VDVVHWVWKDWZLOO
EHDFFRXQWHGXQGHUWKHQHZ$68IRULQWKHVDPHPDQQHUDVWKH3DUWQHUVKLS¶VFXUUHQWDFFRXQWLQJIRUWKHDUUDQJHPHQW1RVLJQLIicant
additional disclosures will be required. As a result, there will noWEHDPDWHULDOLPSDFWRIWKHQHZOHDVLQJVWDQGDUGRQWKH3DUWQHUVKLS¶V
financial statements. The Partnership believes that adoption of the standard will not impact its operational strategies, growth
prospects, net income, or cash flow. The Partnership as updated internal controls impacted by the new standard and acquired software
to collect and account for lease data under the standard.
(3) Transactions with Affiliates
(a) Revenues
All revenues earned in the years ended December 31, 2016, 2017 and 2018, except revenues earned from third parties, were
earned from Antero Resources, under various agreements for gathering and compression and water handling and treatment services.
(b) Accounts receivable±Antero Resources, and Accounts payable±Antero Resources
Accounts receivable±Antero Resources represents amounts due from Antero Resources, primarily related to gathering and
compression services and water handling and treatment services. Accounts payable±Antero Resources represents amounts due to
Antero Resources for general and administrative and other costs.
(c) Allocation of Costs
7KHHPSOR\HHVVXSSRUWLQJWKH3DUWQHUVKLS¶VRSHUDWLRQVDUHHPSOR\HHVRI$QWHUR5HVRXUFHV'LUHFWRSHUDWLng expense
includes allocated costs of $4 million, $6 million and $7 mllion during the years ended December 31, 2016, 2017, and 2018,
respectively, related to labor charges for Antero Resources employees associated with the operation of our assets. General and
administrative expense includes allocated costs of $50 million, $54 million and $52 million during the years ended December 31,
2016, 2017, and 2018, respectively. These costs relate to: (i) various business services, including payroll processing, accounts payable
processing and facilities management, (ii) various corporate services, including legal, accounting, treasury, information technology
and human resources and (iii) compensation, including equity-based compensation (see Note 9²Equity-Based Compensation for
more information). These expenses are charged or allocated to the Partnership based on the nature of the expenses and are allocated
based on a combination of its proportionate share of gross property and equipment, capital expenditures and labor costs, as applicable.
The Partnership reimburses Antero Resources directly for all general and administrative costs allocated to it, with the exception of
noncash equity compensation allocated to the Partnership for awards issued under the Antero Resources long-term incentive plan or
the Midstream LTIP.
(4) Revenue
(a) Revenue from Contracts with Customers
$OORIWKH3DUWQHUVKLS¶VUHYHQXHVDUHGHULYHGIURPVHUYLFHFRQWUDFWVZLWKFXVWRPHUVDQGDUHUHFRJQL]HGZKHQWKH3DUWQHUVKLS
satisfies a performance obligation by delivering a service to a customer. The Partnership derives substantially all of its revenues from
Antero Resources, its most significant customer. The following sets forth the nature, timing of satisfaction of performance
obligations, DQGVLJQLILFDQWSD\PHQWWHUPVRIWKH3DUWQHUVKLS¶VFRQWUDFWVZLWK$QWHUR5HVRXUFHV
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Gathering and Compression Agreement
Antero Resources has dedicated all of its current and future acreage in West Virginia, Ohio and Pennsylvania to the
Partnership for gathering and compression services except for acreage subject to third-party commitments or pre-existing dedications.
The Partnership also has an option to gather and compress natural gas produced by Antero Resources on any acreage it acquires in the
future outside of West Virginia, Ohio and Pennsylvania on the same terms and conditions. Under the gathering and compression
agreement, the Partnership receives a low pressure gathering fee, a high pressure gathering fee, and a compression fee, in each case
subject to CPI-based adjustments since 2014. In addition, the agreement stipulates that the Partnership receives a reimbursement for
the actual cost of electricity used at its compressor stations.
The Partnership satisfies its performance obligations and recognizes revenue when low pressure volumes are delivered to a
compressor station, high pressure volumes are delivered to a processing plant or transmission pipeline, and compression volumes are
delivered to a high pressure line. The Partnership invoices the customer the month after each service is performed, and payment is due
in the same month.
Water Services Agreement
In FRQQHFWLRQZLWK$QWHUR5HVRXUFHV¶FRQWULEXWLRQRI$QWHUR:DWHUDQGFHUWDLQZDVWHZDWHUWUHDWPHQWDVVHWVWRWKH
3DUWQHUVKLSLQ6HSWHPEHU WKH³:DWHU$FTXLVLWLRQ´ the Partnership entered into a water services agreement with Antero
Resources whereby the Partnership agreed to provide certain water handling and treatment services to Antero Resources within an
area of dedication in defined service areas in Ohio and West Virginia. Antero Resources agreed to pay the Partnership for all water
handling and treatment services provided by the Partnership in accordance with the terms of the water services agreement. The initial
term of the water services agreement is 20 years from September 23, 2015 and from year to year thereafter until terminated by either
party. Under the agreement, the Partnership receives a fixed fee per barrel in West Virginia, Ohio and all other locations for fresh
water deliveries by pipeline directly to the well site. Additionally, the Partnership receives a fixed fee per barrel for fresh water
delivered by truck to high-rate transfer facilities. All of these fees have been subject to annual CPI adjustments since the inception of
the agreement in 2015. Antero Resources also agreed to pay the Partnership a fixed fee of per barrel for wastewater treatment at the
advanced wastewater treatment complex, in each case subject to annual CPI-based adjustments and additional fees based on certain
costs.
Under the water services agreement, the Partnership may also contract with third parties to provide water services to Antero
Resources. Antero Resources reimburses the Partnership for third party out-of-pocket costs plus a 3% markup.
The Partnership satisfies its performance obligations and recognizes revenue when the fresh water volumes have been
GHOLYHUHGWRWKHK\GUDWLRQXQLWRIDVSHFLILHGZHOOSDGDQGWKHZDVWHZDWHUYROXPHVKDYHEHHQGHOLYHUHGWRWKH3DUWQHUVKLS¶VZastewater
treatment facility. The Partnership invoices the customer the month after water services are performed, and payment is due in the
VDPHPRQWK)RUVHUYLFHVFRQWUDFWHGWKURXJKWKLUGSDUW\SURYLGHUVWKH3DUWQHUVKLS¶VSHUIRUPDQFHREOLJDWLRQLVVDWLVILHGZKHn the
service to be performed by the third party provider has been completed. The Partnership invoices the customer after the third party
provider billing is received, and payment is due in the same month.
Minimum Volume Commitments
Both the gathering and compression and water services agreements include certain minimum volume commitment
SURYLVLRQVZKLFKDUHLQWHQGHGWRVXSSRUWWKHVWDELOLW\RIWKH3DUWQHUVKLS¶VFDVKIORZV,IDQGWRWKHH[WHQW$QWHUR5HVRXUFes requests
that the Partnership construct new high pressure lines and compressor stations, the gathering and compression agreement contains
minimum volume commitments that require Antero Resources to utilize or pay for 75% and 70%, respectively, of the capacity of such
new construction for 10 years. Antero Resources also committed to pay a fee on a minimum volume of fresh water deliveries in
calendar years 2016 through 2019. Antero Resources is obligated to pay a minimum volume fee to the Partnership in the event the
aggregate volume of fresh water delivered to Antero Resources under the water services agreement is less than 120,000 barrels per
day in 2019. The Partnership recognizes revenue related to these minimum volume commitments at the time it is determined that the
volumes will not be consumed by Antero Resources, and the amount of the shortfall is known.
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Minimum revenue amounts under the minimum volume commitments are as follows:
(in thousands)

Minimum revenue under the Gathering
and Compression Agreement
Minimum revenue under the Water
Services Agreement
Total

2019

2020

$ 176,126

Year Ended December 31,
2021
2022

183,126

182,626

2023

182,626

182,626

Thereafter

Total

612,854

1,519,984

165,564

²

²

²

²

²

165,564

$ 341,690

183,126

182,626

182,626

182,626

612,854

1,685,548

(b) Disaggregation of Revenue
In the following table, revenue is disaggregated by type of service and type of fee. The table also identifies the reportable
segment to which the disaggregated revenues relate. For more information on reportable segments, see Note 15²Reporting
Segments.
(in thousands)

Revenue from contracts with
customers
Type of service
Gathering²low pressure
Gathering²high pressure
Compression
Condensate gathering
Fresh water delivery
Wastewater treatment
Other fluid handling
Total
Type of contract
Fixed Fee
Fixed Fee
Cost plus 3%
Total
Other
Gain on sale of assets±Antero
Resources
Gain on sale of assets±third
party
Total revenue

Year Ended December 31,
2017

2016

$

$
$
$

$

Segment to which
revenues relate

2018

160,925
90,124
50,938
2,098
166,013
²
116,254
586,352

191,766
122,134
82,502
64
207,558
²
168,473
772,497

251,209
148,122
121,235
²
269,856
12,135
225,382
1,027,939

Gathering and Processing
Gathering and Processing
Gathering and Processing
Gathering and Processing
Water Handling and Treatment
Water Handling and Treatment
Water Handling and Treatment

304,085
166,013
116,254
586,352

396,466
207,558
168,473
772,497

520,566
281,991
225,382
1,027,939

Gathering and Processing
Water Handling and Treatment
Water Handling and Treatment

²

²

583

Gathering and Processing

3,859
590,211

²
772,497

²
1,028,522

Gathering and Processing

(c) Transaction Price Allocated to Remaining Performance Obligations
7KHPDMRULW\RIWKH3DUWQHUVKLS¶VVHUYLFHFRQWUDFWVKDYHDWHUPJUHDWHU than one year. As such, the Partnership has utilized
the practical expedient in ASC 606, which states that a company is not required to disclose the transaction price allocated to remaining
performance obligations if the variable consideration is allocated entirely to a wholly unsatisfied performance obligation. Under the
3DUWQHUVKLS¶VVHUYLFHFRQWUDFWVHDFKXQLWRISURGXFWGHOLYHUHGWRWKHFXVWRPHUUHSUHVHQWVDVHSDUDWHSHUIRUPDQFHREOLJDWLRQ therefore,
future volumes are wholly unsatisfied and disclosure of the transaction price allocated to remaining performance obligations is not
required.
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The remainder of our service contracts, which relate to contracts with third parties, are short-term in nature with a contract
term of one year or less. The Partnership has utilized an additional practical expedient in ASC 606, which exempts the Partnership
from disclosure of the transaction price allocated to remaining performance obligations if the performance obligation is part of a
contract that has an original expected duration of one year or less.
(d) Contract Balances
8QGHUWKH3DUWQHUVKLS¶VVHUYLFHFRQWUDFWVWKH3DUWQHUVKLSLQYRLFHVFXVWRPHUVDIWHULWVSHUIRUPDQFHREOLJDWLRQVKDYHEHHQ
satisfied, at which point payment is unconditional. Accordingly, the 3DUWQHUVKLS¶VVHUYLFHFRQWUDFWVGRQRWJLYHULVHWRFRQWUDFWDVVHWV
or liabilities under ASC 606. At December DQGWKH3DUWQHUVKLS¶VUHFHLYDEOHVZLWKFXVWRPHUVZHUHPLOOLRQDQG
$115 million, respectively.
(5) Property and Equipment
TKH3DUWQHUVKLS¶VLQYHVWPHQWLQSURSHUW\DQGHTXLSPHQWIRUWKHSHULRGVSUHVHQWHGLVDVIROORZV
Estimated
useful lives

(in thousands)

Land
Gathering systems and facilities
Fresh water permanent buried pipelines and equipment
Wastewater treatment facility
Fresh water surface pipelines and equipment
Landfill
Heavy trucks and equipment
Above ground storage tanks
Construction-in-progress(3)
Total property and equipment
Less accumulated depreciation
Property and equipment, net
(1)

(2)
(3)

n/a
50 years(1)
20 years
30 years
5 years
n/a(2)
5 years
10 years
n/a

December 31,
2017

$

$

15,382
1,781,386
472,810
²
46,139
²
²
4,301
654,904
2,974,922
(369,320)
2,605,602

2018

18,649
2,175,500
523,488
300,064
62,683
60,950
4,831
4,824
306,759
3,457,748
(499,333)
2,958,415

In accordance with its policy, the Partnership evaluates the reasonableness of the estimated useful lives of its fixed assets and
determined that the actual lives of the gathering systems and facilities were longer than the estimated useful lives used in
calculating depreciation expense. On October 1, 2018, the Partnership increased the useful lives of the gathering systems and
facilities from 20 years to 50 years based on a change in the expected period that our systems and facilities will be used to support
$QWHUR5HVRXUFHV¶SURGXFLQJZHOOV)RUWKH\HDUHQGHG'HFHPEHUWKHFKDQJHLQHVWLPDWHGHFUHDVHGGHSUHFLDWLRQE\
$18 million, increased net income and comprehensive income by $18 million and increased basic and diluted net income per
limited partner unit by $0.10.
Amortization of landfill costs is recorded over the life of the landfill on a units-of-consumption basis.
As of December 31, 2017, construction-in-progress included $355 million for the construction of the wastewater treatment facility
and landfill, which was placed in service in 2018.

The Partnership capitalized interest of $4 million, $12 million and $4 million for the years ended December 31, 2016, 2017
and 2018, respectively for the construction of the wastewater treatment facility.
Net operating expenses incurred during wastewater treatment facility commissioning were capitalized. Due to delays in
reaching contractual treatment capacity of the wastewater treatment facility, the Partnership has and continues to accrue for liquidated
damages from the vendor. At December 31, 2018, the Partnership had accrued $21 million for liquidated damages as a current asset
and reduction in cost of the facility.
The Partnership recorded impairment charges of $23 million and $6 million in the years ended December 31, 2017 and 2018,
respectively. The impairment charge for the year ended December 31, 2017 related to condensate gathering lines which Antero
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Resources no longer uses. During the year ended December 31, 2018, the impairment charge is due to the impairment of gathering
assets acquired from Antero Resources at the time of its IPO related to well pads Antero Resources no longer has plans to drill and
complete. 7KH3DUWQHUVKLS¶VJDWKHULQJDQGFRPSUHVVLRQDJUHHPHQWZLWK$QWHUR5HVRXUFHVSURYLGHVWKDWIRUFHUWDLQJDWKHULQJDVVHWV
the Partnership constructs after receiving notice from Antero Resources, and are subsequently delayed or cancelled, Antero Resources
is required to repurchase the assets at 115% of the cost. This resulted in a gain of $583 thousand during the year ended December 31,
2018.
(6) Long-term Debt
Long-term debt was as follows at December 31, 2017 and 2018:
December 31,
(in thousands)

2017

Credit Facility (a)
5.375% senior notes due 2024 (b)
Net unamortized debt issuance costs
Total long-term debt

$
$

555,000
650,000
(9,000)
1,196,000

2018

990,000
650,000
(7,853)
1,632,147

(a) Revolving Credit Facility
7KH3DUWQHUVKLSKDVDVHQLRUVHFXUHGUHYROYLQJFUHGLWIDFLOLW\ WKH³&UHGLW)DFLOLW\´ ZLWKDFRQVRUWLXPRIEDQNV/HQGHU
commitments under the Credit facility are $2.0 billion. At December 31, 2017 and 2018, the Partnership had borrowings under the
Credit Facility of $555 million and $990 million, respectively, with a weighted average interest rate of 2.81% and 3.75%, respectively.
No letters of credit were outstanding at December 31, 2017 or 2018 under the Credit Facility. The maturity date of the facility is
October 26, 2022. The facility includes fall away covenants and lower interest rates that are triggered if and when we are assigned an
LQYHVWPHQWJUDGHFUHGLWUDWLQJE\HLWKHU6WDQGDUGDQG3RRU¶VRU0RRG\¶V
8QGHUWKH&UHGLW)DFLOLW\³,QYHVWPHQW*UDGH3HULRG´LVDSHULRGWKDWDVORQJDVQRHYHQWRIGHIDXOWKDVRFFXUUHGDQGWKH
Partnership is in pro forma compliance with the financial covenants under the Credit Facility, commences when the Partnership elects
to give notice to the Administrative Agent that the Partnership has received at least one of either (i) a BBB- or better rating from
6WDQGDUGDQG3RRU¶VRU LL D%DDRUEHWWHUIURP0RRG\¶V SURYLGHGWKDWWKHQRQ-investment grade rating from the other rating agency
is at least either Ba1 if 0RRG\¶VRU%%LI6WDQGDUGDQG3RRU¶V DQ³,QYHVWPHQW*UDGH5DWLQJ´ $Q,QYHVWPHQW*UDGH3HULRGFDQHQG
DWWKH3DUWQHUVKLS¶VHOHFWLRQ
During a period that is not an Investment Grade Period, the Credit Facility is ratably secured by mortgages on substantially
DOORIWKH3DUWQHUVKLS¶VSURSHUWLHVLQFOXGLQJWKHSURSHUWLHVRILWVVXEVLGLDULHVDQGJXDUDQWHHVIURPLWVVXEVLGLDULHV'XUing an
Investment Grade Period, the liens securing the obligations thereunder shall be automatically released (subject to the provisions of the
Credit Facility).
The revolving credit facility contains certain covenants including restrictions on indebtedness, and requirements with respect
to leverage and interest coverage ratios; provided, however, that during an Investment Grade Period, such covenants become less
UHVWULFWLYHRQWKH3DUWQHUVKLS7KHUHYROYLQJFUHGLWIDFLOLW\SHUPLWVGLVWULEXWLRQVWRWKHKROGHUVRIWKH3DUWQHUVKLS¶VHTXLty interests in
accordance with the cash distribution policy adopted by the board of directors of our general partner in connection with the
3DUWQHUVKLS¶VLQLWLDOSXEOLFRIIHULQJSURYLGHGWKDWQRHYHQWRIGHIDXOWH[LVWVRUZRXOGEHFDXVHGWKHUHE\DQGRQO\WRWKHHxtent
permitted by our organizational documents. The Partnership was in compliance with all of the financial covenants under the Credit
Facility as of December 31, 2017 and 2018.
Principal amounts borrowed are payable on the maturity date with such borrowings bearing interest that is payable quarterly
or, in the case of Eurodollar Rate Loans, at the end of the applicable interest period if shorter than six months. Interest is payable at a
variable rate based on LIBOR or the base rate, determined by election at the time of borrowing. Interest at the time of borrowing is
determined witKUHIHUHQFHWR L GXULQJDQ\SHULRGWKDWLVQRWDQ,QYHVWPHQW*UDGH3HULRGWKH3DUWQHUVKLS¶VWKHQ-current leverage ratio
DQG LL GXULQJDQ,QYHVWPHQW*UDGH3HULRGZLWKUHIHUHQFHWRWKHUDWLQJJLYHQWRWKH3DUWQHUVKLSE\0RRG\¶VRU6WDQGDUGDQG3RRU¶V
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During an Investment Grade Period, the applicable margin rates are reduced by 25 basis points. Commitment fees on the unused
portion of the revolving credit facility are due quarterly at rates ranging from 0.25% to 0.375% based on the leverage ratio, during a
SHULRGWKDWLVQRWDQ,QYHVWPHQW*UDGH3HULRGDQGWREDVHGRQWKH3DUWQHUVKLS¶VUDWLQJGXULQJDQ,QYHVWPHQW*Uade
Period.
(b) 5.375% Senior Notes Due 2024
On September 13, 2016, the Partnership and its wholly-owned subsidiary, Finance Corp, as co-issuers, issued $650 million in
DJJUHJDWHSULQFLSDODPRXQWRIVHQLRUQRWHVGXH6HSWHPEHU WKH³1RWHV´ DWSDU7KH1RWHVDUHXQVHFured
and effectively subordinated to the revolving credit facility to the extent of the value of the collateral securing the revolving credit
facility. The 2024 Notes are fully and unconditionally guaranteed on a joint and several senior unsecured basis by the PartnHUVKLS¶V
wholly-owned subsidiaries (other than Finance Corp) and certain of its future restricted subsidiaries. Interest on the 2024 Notes is
payable on March 15 and September 15 of each year. The Partnership may redeem all or part of the 2024 Notes at any time on or after
September 15, 2019 at redemption prices ranging from 104.031% on or after September 15, 2019 or 100.00% on or after
September 15, 2022. In addition, prior to September 15, 2019, the Partnership may redeem up to 35% of the aggregate principal
amount of the 2024 Notes with an amount of cash not greater than the net cash proceeds of certain equity offerings, if certain
conditions are met, at a redemption price of 105.375% of the principal amount of the 2024 Notes, plus accrued and unpaid interest. At
any time prior to September 15, 2019, the Partnership may also redeem the 2024 Notes, in whole or in part, at a price equal to 100% of
WKHSULQFLSDODPRXQWRIWKH1RWHVSOXV³PDNH-ZKROH´SUHPLXPDQGDFFUXHGDQGXQSDLGLQWHUHVW,IWKH3DUWQHUVKLSXQGHUJRHVD
change of control, the holders of the 2024 Notes will have the right to require the Partnership to repurchase all or a portion of the notes
at a price equal to 101% of the principal amount of the 2024 Notes, plus accrued and unpaid interest.
(7) Accrued Liabilities
Accrued liabilities as of December 31, 2017 and 2018 consisted of the following items:
December 31,
(in thousands)

2017

Capital expenditures
Operating expenses
Interest expense
Other
Total accrued liabilities

$

$

63,286
29,905
10,508
2,307
106,006

2018

26,354
32,818
10,922
2,027
72,121

(8) Asset Retirement Obligations
The following is a reconciliation of our asset retirement obligations for the period shown below (in thousands):
Asset retirement obligations²December 31, 2017
Obligations incurred
Accretion expense
Asset retirement obligations²December 31, 2018

$
$
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(9) Equity-Based Compensation
7KH3DUWQHUVKLS¶VJHQHUDODQGDGPLQLVWUDWLYHH[SHQVHVLQFOXGHHTXLW\-based compensation costs allocated to it by Antero
Resources for JUDQWVPDGHSXUVXDQWWR$QWHUR5HVRXUFHV¶ORQJ-term incentive plan and the Midstream LTIP. Equity-based
compensation expense allocated to the Partnership was $26 million, $27 million and $21 million for the years ended December 31,
2016, 2017 and 2018, respectively. These expenses were allocated to the Partnership based on its proportionate share of Antero
5HVRXUFHV¶ODERUFRVWV$QWHUR5HVRXUFHVKDVXQDPRUWL]HGH[SHQVHWRWDOLQJDSSUR[LPDWHO\PLOOLRQDVRI'HFHPEHU
related to its various equity-based compensation plans, which includes the Midstream LTIP. A portion of this will be allocated to the
Partnership as it is amortized over the remaining service period of the related awards. The Partnership does not reimburse Antero
Resources for noncash equity compensation allocated to it for awards issued under the Antero Resources long-term incentive plan or
the Midstream LTIP.
Midstream LTIP
7KH3DUWQHUVKLS¶VJHQHUDOSDUWQHUPDQDJHVLWVRSHUDWLRQVDQGDFWLYLWLHVDQG$QWHUR5HVRXUFHVHPSOR\VWKHpersonnel who
SURYLGHVXSSRUWWRWKH3DUWQHUVKLS¶VRSHUDWLRQV7KHJHQHUDOSDUWQHUKDVDGRSWHGWKH0LGVWUHDP/7,3SXUVXDQWWRZKLFK
non-employee directors of the general partner and certain officers, employees and consultants of the general partner and its affiliates
are eligible to receive awards representing limited partner interests in the Partnership. An aggregate of 10,000,000 common units may
be delivered pursuant to awards under the Midstream LTIP, subject to customary adjustments. A total of 7,932,261 common units are
available for future grant under the Midstream LTIP as of December 31, 2018. Restricted units and phantom units granted under the
Midstream LTIP vest subject to the satisfaction of service requirements, upon the completion of which common units in the
Partnership are delivered to the holder of the restricted units or phantom units. Phantom units also contain distribution equivalent
ULJKWVZKLFKHQWLWOHWKHKROGHURIYHVWHGFRPPRQXQLWVWRUHFHLYHD³FDWFKXS´SD\PHQWHTXDOWRFRPPon unit distributions paid
during the vesting period of the phantom unit award. Compensation related to each restricted unit and phantom unit award is
recognized on a straight-line basis over the requisite service period of the entire award. The grant date fair values of these awards are
GHWHUPLQHGEDVHGRQWKHFORVLQJSULFHRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVRQWKHGDWHRIJUDQW7KHVHXQLWVDUHDFFRXQWHGIRUas if they
are distributed by the Partnership to Antero Resources. Antero Resources recognizes compensation expense for the units awarded and
a portion of that expense is allocated to the Partnership. Antero Resources allocates equity-based compensation expense to the
3DUWQHUVKLSEDVHGRQLWVSURSRUWLRQDWHVKDUHRI$QWHUR5HVRXUFHV¶ODERUFRVWV7KH3DUWQHUVKLS¶VSRUWLRQRIWKHHTXLW\-based
compensation expense is included in general and administrative expenses, and recorded as a credit to the applicable classes of
SDUWQHUV¶FDSLWDO
A summary of restricted unit and phantom unit awards activity during the year ended December 31, 2018 is as follows:

Total awarded and unvested²December 31, 2017
Granted
Vested
Forfeited
Total awarded and unvested²December 31, 2018

Number of
units

Weighted
Average
Aggregate
grant date intrinsic value
fair value (in thousands)

1,042,963
260,847
(577,566)
(143,244)
583,000

$
$
$
$
$

28.69
25.84
28.63
28.08
27.63

$

30,288

$

12,470

,QWULQVLFYDOXHVDUHEDVHGRQWKHFORVLQJSULFHRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVRQWKHUHIHUHQFHGGDWHVMidstream LTIP
unamortized expense of $12 million at December 31, 2018 is expected to be recognized over a weighted average period of
DSSUR[LPDWHO\\HDUVDQGWKH3DUWQHUVKLS¶VSURSRUWLRQDWHVKDUHZLOOEH allocated to it as it is recognized. The Partnership paid $5.5
million in minimum statutory tax withholdings for restricted and phantom units that vested during 2018, which is included in the
³,VVXDQFHRIFRPPRQXQLWVXSRQYHVWLQJRIHTXLW\-EDVHGFRPSHQVDWLRQDZDUGVQHWRIXQLWVZLWKKHOGIRULQFRPHWD[HV´OLQHLWHPLQ
the Consolidated 6WDWHPHQWVRI3DUWQHUV¶&DSLWDO
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(10) Partnership Equity and Distributions
Minimum Quarterly Distribution
The partnership agreement provides for a minimum quarterly distribution of $0.17 per unit for each quarter, or $0.68 per unit
on an annualized basis.
,IFDVKGLVWULEXWLRQVWRWKH3DUWQHUVKLS¶VXQLWKROGHUVH[FHHGSHUFRPPRQXQLWLQDQ\TXDUWHUWKH3DUWQHUVKLS¶V
XQLWKROGHUVDQGWKHKROGHURIWKH3DUWQHUVKLS¶VLQFHQWLYHGLVWULEXWLRQULJKWV ³,'5V´ ZLOOUHFHLYHGLVWULEXWLRQVDFFRUGLQJto the
following percentage allocations:
Marginal Percentage
Interest in Distributions
Unitholders
Holder of IDRs

Total Quarterly Distribution
Target Amount

above $0.1955 up to $0.2125
above $0.2125 up to $0.2550
above $0.2550

85 %
75 %
50 %

15 %
25 %
50 %

General Partner Interest
The general partner owns a non-economic general partner interest in the Partnership, which does not entitle it to receive cash
distributions. However, the general partner is under common control with the holder of the IDRs and may in the future own common
units or other equity interests in the Partnership and will be entitled to receive distributions on any such interests.
Upon payment of the February 8, 2017 distribution to unitholders, the requirements for the conversion of all subordinated
units were satisfied under our partnership agreement. As a result, effective February 9, 2017, the 75,940,957 subordinated units
owned by Antero Resources were converted into common units on a one-for-one basis and participate on terms equal with all other
common units in distributions of available cash. The conversion did not impact the amount of the cash distributions paid by the
3DUWQHUVKLSRUWKHWRWDOXQLWVRXWVWDQGLQJDVVKRZQRQWKH³&RQYHUVLRQRIVXERUGLQDWHGXQLWVWRFRPPRQXQLWV´OLQHLWHPRQWhe
3DUWQHUVKLS¶VFRQVROLGDWHG6WDWHPHQWRI3DUWQHUV¶&DSLWDO
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Cash Distributions
The board of directors of the general partner declared a cash distribution of $0.47 per unit for the quarter ended December 31,
2018. The distribution was paid on February 13, 2019 to unitholders of record as of February 1, 2019.
The following table details the amount of quarterly distributions the Partnership paid for each of its partnership interests, with
respect to the quarter indicated (in thousands, except per unit data):
Distributions
Quarter
and Year

Q4 2016
*
Q1 2017
Q2 2017
Q3 2017
*

Q4 2017
*
Q1 2018
*
Q2 2018
Q3 2018
*
*

Record Date

Distribution Date

February 1, 2017
April 21, 2017
May 3, 2017
August 3, 2017
November 1, 2017
November 12, 2017
Total 2017

February 8, 2017
April 30, 2017
May 10, 2017
August 16, 2017
November 16, 2017
November 17, 2017

February 1, 2018
April 15, 2018
May 3, 2018
July 15, 2018
August 2, 2018
November 2, 2018
November 12, 2018
Total 2018

February 13, 2018
April 20, 2018
May 18, 2018
July 31, 2018
August 17, 2018
November 16, 2018
November 19, 2018

Common
unitholders

$

$
$

$

Holder of IDRs

Distributions
per unit

Total

50,090
75
55,753
59,695
63,454
1,392
230,459

7,543
²
11,553
15,328
19,067
²
53,491

57,633
75
67,306
75,023
82,521
1,392
283,950

$

0.280
*
0.300
0.320
0.340
*

68,231
263
72,943
21
77,624
82,303
1,881
303,266

23,772
²
28,461
²
33,138
37,815
²
123,186

92,003
263
101,404
21
110,762
120,118
1,881
426,452

$

0.365
*
0.390
*
0.415
0.440
*

Distribution equivalent rights on limited partner common units that vested under the Midstream LTIP.

(11) Net Income Per Limited Partner Unit
The Partnership computes earnings per unit using the two-class method for master limited partnerships. The classes of
participating securities include common units and the holders of the IDRs. Under the two-class method, earnings per unit is calculated
as if all of the earnings for the period were distributed under the terms of the Partnership agreement, regardless of whether the general
partner has discretion over the amount of distributions to be made in any particular period, whether those earnings would actually be
distributed during a particular period from an economic or practical perspective, or whether the general partner has other legal or
contractual limitations on its ability to pay distributions that would prevent it from distributing all of the earnings for a particular
period.
7KH3DUWQHUVKLS¶VQHWLQFRPHLVDWWULEXWHGWRWKHJHQHUDOSDUWQHUDQGOLPLWHGSDUWQHUVLQDFFRUGDQFHZLWKWKHLUUHVSHFWLYH
ownership percentages, and when applicable, giving effect to incentive distributions paid to the general partner. Basic and diluted net
LQFRPHSHUOLPLWHGSDUWQHUXQLWLVFDOFXODWHGE\GLYLGLQJOLPLWHGSDUWQHUV¶LQWHUHVWLQQHWLQFRPHOHVVJHQHUDOSDUWQHULQFHntive
distributions, by the weighted average number of outstanding limited partner units during the period.
Basic earnings per unit is computed by dividing net earnings attributable to unitholders by the weighted average number of
units outstanding during each period. Diluted net income per limited partner unit reflects the potential dilution that could occur if
agreements to issue common units, such as awards under long-term incentive plans, were exercised, settled or converted into common
units. When it is determined that potential common units resulting from an award should be included in the diluted net income per
limited partner unit calculation, the impact is reflected by applying the treasury stock method. Earnings per common unit assuming
dilution for the year ended December 31, 2018 was calculated based on the diluted weighted average number of units outstanding of
187,397,524, including 349,339 dilutive units attributable to non-vested restricted unit and phantom unit awards. For the year ended
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December 31, 2018, there were no non-vested phantom unit and restricted unit awards that were anti-dilutive and therefore excluded
from the calculation of diluted earnings per unit.
7KH3DUWQHUVKLS¶VFDOFXODWLRQRIQHWLQFRPHSHUXQLWIRUWKHSHULRGVLQGLFDWHGLVDVIROORZV(in thousands, except per unit
data):
Year Ended December 31,
2017

2016

Net income
Less net income attributable to incentive distribution rights
Limited partner interest in net income

$

307,315
(69,720)
237,595

2018

$

236,703
(16,944)
219,759

585,944
(142,906)
443,038

Net income per limited partner unit±basic

$

1.24

1.28

2.37

Net income per limited partner unit±diluted

$

1.24

1.28

2.36

Weighted average limited partner units outstanding±
basic

176,647

185,630

187,048

Weighted average limited partner units outstanding±
diluted

176,801

186,083

187,398

(12) Sale of Common Units
During the WKLUGTXDUWHURIWKH3DUWQHUVKLSHQWHUHGLQWRDQ(TXLW\'LVWULEXWLRQ$JUHHPHQW WKH³'LVWULEXWLRQ
$JUHHPHQW´ SXUVXDQWWRZKLFKWKH3DUWQHUVKLSPD\VHOOIURPWLPHWRWLPHWKURXJKEURNHUVDFWLQJDVLWVVDOHVDJHQWVFRPPRQ units
representing limited partner interests having an aggregate offering price of up to $250 million. The program is registered with the
SEC on an effective registration statement on Form S-6DOHVRIWKHFRPPRQXQLWVPD\EHPDGHE\PHDQVRIRUGLQDU\EURNHUV¶
transactions on the New York Stock Exchange, at market prices, in block transactions, or as otherwise agreed to between the
Partnership and the sales agents. Proceeds are expected to be used for general partnership purposes, which may include repayment of
indebtedness and funding working capital or capital expenditures. The Partnership is under no obligation to offer and sell common
units under the Distribution Agreement.
During the years ended December 31, 2016 and 2017, the Partnership issued and sold 2,391,595 and 777,262 common units
under the Distribution Agreement, respectively. For the years ended December 31, 2016 and 2017, the sale resulted in net proceeds of
$65 million and $26 million, respectively. The Partnership did not issue or sell any common units under the Distribution Agreement
during the year ended December 31, 2018. As of December 31, 2018, additional common units under the Distribution Agreement up
to an aggregate sales price of $157 million were available for issuance.
On February 10, 2017, the Partnership issued 6,900,000 common units, including common units issued pursuant to the
XQGHUZULWHUV¶RSWLRQWRSXUFKDVHDGGLWLRQDOFRPPRQXQLWVUHVXOWLQJLQQHWSURFHHGVRIDSSUR[LPDWHO\PLOOLRQ WKH³2IIHULQJ´ 
The Partnership used the proceeds from the Offering to repay outstanding borrowings under its Credit Facility incurred to fund the
investment in the Joint Venture, and for general partnership purposes.
(13) Fair Value Measurement
In connection with the Water Acquisition, the Partnership agreed to pay Antero Resources (a) $125 million in cash if the
Partnership delivers 176,295,000 barrels or more of fresh water during the period between January 1, 2017 and December 31, 2019
and (b) an additional $125 million in cash if the Partnership delivers 219,200,000 barrels or more of fresh water during the period
between January 1, 2018 and December 31, 2020. This contingent consideration liability is valued based on Level 3 inputs related to
expected average volumes and weighted average cost of capital.
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The following table provides a reconciliation of changes in Level 3 financial liabilities measured at fair value on a recurring
basis for the periods shown below (in thousands):
Contingent acquisition consideration²December 31, 2016
Accretion and change in fair value of contingent acquisition consideration
Contingent acquisition consideration²December 31, 2017
Accretion and change in fair value of contingent acquisition consideration
Contingent acquisition consideration²December 31, 2018

$

$

194,538
13,476
208,014
(93,019)
114,995

The Partnership accounts for contingent consideration in accordance with applicable accounting guidance pertaining to
business combinations. The Partnership is contractually obligated to pay Antero Resources contingent consideration in connection
with the Water Acquisition, and therefore recorded this contingent consideration liability at the time of the Water Acquisition. The
Partnership updates its assumptions each reporting period based on new developments and adjusts such amounts to fair value based on
revised assumptions, if applicable, until such consideration is satisfied through payment upon achievement of the specified objectives
or it is eliminated upon failure to achieve the specified objectives.
As of December 31, 2018, the Partnership expects to pay the entire amount of the contingent consideration for the
176,295,000 barrels or more of fresh water delivered during the period between January 1, 2017 and December 31, 2019, but not for
the 219,200,000 barrels or more of fresh water during the period between January 1, 2018 and December 31, 2020 as a result in the
FKDQJHVPDGHLQODWHWR$QWHUR5HVRXUFHV¶EXGJHWDQGORQJ-term outlook. As of December 31, 2017, based on previous
budgets and forecasts, both contingent consideration payments were expected to be made. Accordingly, the fair value of the liability
for contingent acquisition consideration was reduced by $106 million in 2018. The fair value measurement is based on significant
inputs not observable in the market and thus represents a Level 3 measurement within the fair value hierarchy. The fair value of the
contingent consideration liability associated with future milestone payments was based on the risk adjusted present value of the
contingent consideration payout.
The carrying values of accounts receivable and accounts payable at December 31, 2017 and 2018 approximated fair value
because of their short-term nature. The carrying value of the amounts under the revolving credit facility at December 31, 2017 and
2018 approximated fair value because the variable interest rates are reflective of current market conditions.
%DVHGRQ/HYHOPDUNHWGDWDLQSXWVWKHIDLUYDOXHRIWKH3DUWQHUVKLS¶V1RWHVZDVDSSUR[LPDWHO\PLOOLRQDW
December 31, 2018.
(14) Investments in Unconsolidated Affiliates
The Partnership has a 15% equity interest in Stonewall, which operates a 67-mile pipeline on which Antero is an anchor
shipper.
On February 6, 2017, the Partnership formed the Joint Venture to develop processing and fractionation assets in Appalachia
with MarkWest, a wholly owned subsidiary of MPLX. The Partnership and MarkWest each own a 50% equity interest in the Joint
Venture and MarkWest operates the Joint Venture assets, which consist of processing plants in West Virginia and a one-third interest
in a MarkWest fractionator in Ohio.
7KH3DUWQHUVKLS¶VQHWLQFRPHLQFOXGHVLWVSURSRUWLRQDWHVKDUHRIWKHQHWLQFRPHRIWKH-RLQW9HQWXUHDQG6WRQHZDOO:KHQ
the Partnership records its proportionate share of net income, it increases equity income in the consolidated statements of operations
and comprehensive income and the carrying value of that investment on its balance sheet. When distributions on the PartnershLS¶V
proportionate share of net income are received, they are recorded as reductions to the carrying value of the investment on the balance
sheet and are classified as cash inflows from operating activities in accordance with the nature of the distribution approach under ASU
No. 2016-15. The Partnership uses the equity method of accounting to account for its investments in Stonewall and the Joint Venture
EHFDXVHLWH[HUFLVHVVLJQLILFDQWLQIOXHQFHEXWQRWFRQWURORYHUWKHHQWLWLHV7KH3DUWQHUVKLS¶VMXGJPHQWUHJDUGLQJWKHOHYel of
influence over its equity investments includes considering key factors such as its ownership interest, representation on the board of
directors and participation in policy-making decisions of Stonewall and the Joint Venture.
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The following table is a reconciliation of our investments in these unconsolidated affiliates:

(in thousands)

Stonewall

Balance at December 31, 2016
Initial investment
Additional investments
Equity in net income of unconsolidated affiliates
Distributions from unconsolidated affiliates
Balance at December 31, 2017
Additional investments
Equity in net income of unconsolidated affiliates
Distributions from unconsolidated affiliates
Balance at December 31, 2018
(1)

$

$

(1)

68,299
²
²
10,304
(11,475)
67,128
²
10,740
(9,765)
68,103

Total Investment
in Unconsolidated
Affiliates

MarkWest
Joint Venture

²
153,770
81,234
9,890
(8,720)
236,174
136,475
29,540
(36,650)
365,539

68,299
153,770
81,234
20,194
(20,195)
303,302
136,475
40,280
(46,415)
433,642

Distributions are net of operating and capital requirements retained by Stonewall .

(b) Summarized Financial Information of Unconsolidated Affiliates
7KHIROORZLQJWDEOHVSUHVHQWVXPPDUL]HGILQDQFLDOLQIRUPDWLRQIRUWKH3DUWQHUVKLS¶VLQYHVWPHQWVLQXQFRQVROLGDWHGDIILOLDWHV
Summarized financial information for Stonewall is presented from May 26, 2016, the effective date the Partnership exercised its
option to acquire an equity interest in the Stonewall Gathering Pipeline. Summarized financial information for the Joint Venture is
presented from January 1, 2017, the effective date of the Joint Venture formation.
Combined Balance Sheets
December 31,
(in thousands)

2017

Current assets
Noncurrent assets
Total assets

$

Current liabilities
Noncurrent liabilities
Noncontrolling interest
Partners' capital
Total liabilities and partners' capital

$

$

$

2018

62,955
1,052,760
1,115,715

90,481
1,327,947
1,418,428

39,964
219
179,736
895,796
1,115,715

76,605
6,986
172,865
1,161,972
1,418,428

Statements of Combined Operations
(in thousands)

Revenues
Operating expenses
Income from operations
Net income attributable to the equity method investments

2016

$
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51,428
12,176
39,252
3,227

Year ended December 31,
2017

119,371
40,059
79,312
88,717

2018

189,222
75,250
113,972
131,626
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(15) Reporting Segments
7KH3DUWQHUVKLS¶VRSHUDWLRQVDUHORFDWHGLQWKH8QLWHG6WDWHVDQGDUHRUJDQL]HGLQWRWZRUHSRUWLQJVHJPHQWV  gathering
and processing and (2) water handling and treatment.
Gathering and Processing
The gathering and processing segment includes a network of gathering pipelines and compressor stations that collect and
SURFHVVSURGXFWLRQIURP$QWHUR5HVRXUFHV¶ZHOOVLQ:HVW9LUJLQLDDQG2KLR7he gathering and processing segment also includes
income from processing and fractionation plants through our equity interest in the Joint Venture with MarkWest.
Water Handling and Treatment
7KH3DUWQHUVKLS¶VZDWHUKDQGOLQJDQGWUHDWPHQWVHJPHQWLQFOXGHVWwo independent systems that deliver fresh water from
sources including the Ohio River, local reservoirs as well as several regional waterways. The water handling and treatment segment
also includes a wastewater treatment facility that was placed in service in 2018, as well as other fluid handling services, which
includes high rate transfer, wastewater transportation and disposal. See Note 5²Property and Equipment.
These segments are monitored separately by management for performance and are consistent with internal financial
reporting. These segments have been identified based on the differing products and services, regulatory environment and the expertise
UHTXLUHGIRUWKHVHRSHUDWLRQV0DQDJHPHQWHYDOXDWHVWKHSHUIRUPDQFHRIWKH3DUWQHUVKLS¶VEXVLQHVs segments based on operating
income. Interest expense is primarily managed and evaluated on a consolidated basis.
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Gathering and
Processing

Year ended December 31, 2016
Revenues:
Revenue±Antero Resources
Revenue±third-party
Gain on sale of assets±third-party
Total revenues

$

Water
Handling and
Treatment

Consolidated
Total

303,250
835
3,859
307,944

282,267
²
²
282,267

585,517
835
3,859
590,211

134,298
7,996
6,335
29,899
16,489
195,017
87,250

161,587
28,114
26,049
99,861
16,489
332,100
258,111

Operating expenses:
Direct operating
General and administrative (excluding equity-based compensation)
Equity-based compensation
Depreciation
Accretion and change in fair value of contingent acquisition consideration
Total expenses
Operating income

$

27,289
20,118
19,714
69,962
²
137,083
170,861

Equity in earnings of unconsolidated affiliates
Total assets
Additions to property and equipment

$
$
$

485
1,734,208
228,100

²
615,687
188,220

485
2,349,895
416,320

$

396,202
264
396,466

376,031
²
376,031

772,233
264
772,497

193,287
10,922
7,553
²
33,190
13,476
258,428
117,603

232,538
31,529
27,283
23,431
119,562
13,476
447,819
324,678

Year ended December 31, 2017
Revenues:
Revenue±Antero Resources
Revenue±third-party
Total revenues
Operating expenses:
Direct operating
General and administrative (excluding equity-based compensation)
Equity-based compensation
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent acquisition consideration
Total expenses
Operating income

$

39,251
20,607
19,730
23,431
86,372
²
189,391
207,075

Equity in earnings of unconsolidated affiliates
Total assets
Additions to property and equipment

$
$
$

20,194
2,237,913
346,217

²
804,296
195,162

20,194
3,042,209
541,379

$

520,566
²
583
521,149

506,449
924
²
507,373

1,027,015
924
583
1,028,522

267,167
10,465
4,555
²
46,763
(93,019)
135
236,066
271,307

Year ended December 31, 2018
Revenues:
Revenue±Antero Resources
Revenue±third-party
Gain on sale of assets±Antero Resources
Total revenues
Operating expenses:
Direct operating
General and administrative (excluding equity-based compensation)
Equity-based compensation
Impairment of property and equipment
Depreciation
Accretion and change in fair value of contingent acquisition consideration
Accretion of asset retirement obligations
Total expenses
Operating income

$

49,256
30,091
16,518
5,771
83,250
²
²
184,886
336,263

Equity in earnings of unconsolidated affiliates
Total assets
Additions to property and equipment

$
$
$

40,280
2,610,300
446,270
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²
936,117
88,674

316,423
40,556
21,073
5,771
130,013
(93,019)
135
420,952
607,570
40,280
3,546,417
534,944
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(16) Quarterly Financial Information (Unaudited)
7KH3DUWQHUVKLS¶VTXDUWHUO\XQDXGLWHGILQDQFLDOLQIRUPDWLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGLVVXPPDUL]HG
in the table below:
First
quarter

(in thousands, except per unit data)

Year ended December 31, 2017:
Total operating revenues
Total operating expenses(1)
Operating income
Net income
Less: general partner's interest in net income
Net income attributable to limited partner units

(2)

Fourth
quarter

$

193,766
101,199
92,567
87,175
(15,328)
71,847

193,629
110,458
83,171
80,893
(19,067)
61,826

210,332
143,089
67,243
64,155
(23,772)
40,383

$

0.35

0.39

0.33

0.22

$

$

229,591
118,051
111,540
108,105
(28,453)
79,652

250,975
136,145
114,830
109,466
(33,145)
76,321

266,205
140,159
126,046
119,764
(37,816)
81,948

281,751
26,597
255,154
248,609
(43,492)
205,117

Net income per limited partner unit±basic

$

0.43

0.41

0.44

1.10

Net income per limited partner unit±diluted

$

0.43

0.41

0.44

1.09

Year ended December 31, 2018:
Total operating revenues
Total operating expenses(2)
Operating income
Net income
Less: general partner's interest in net income
Net income attributable to limited partner units

(1)

Third
quarter

174,770
93,073
81,697
75,092
(11,553)
63,539

Net income per limited partner unit±basic and diluted

$

Second
quarter

Operating expenses in the fourth quarter of 2017 include $23 million of impairment on certain condensate gathering lines that
Antero Resources no longer uses.
Operating expenses in the fourth quarter of 2018 reflects a $106 million reduction in the fair value of contingent acquisition
consideration.

F-28

ThisPageIntentionallyLeftBlank

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
_ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended December 31, 2018
or

 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
Commission File No. 001-38075

ANTERO MIDSTREAM GP LP
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction of
incorporation or organization)
1615 Wynkoop Street
Denver Colorado
(Address of principal executive offices)

61-1748605
(IRS Employer
Identification No.)
80202
(Zip Code)

(303) 357-7310
5HJLVWUDQW¶VWHOHSKRQHQXPber, including area code)
Securities Registered Pursuant to Section 12(b) of the Act:
Title of Each Class

Name of Each Exchange on which Registered

Common Shares Representing Limited Partner Interests

New York Stock Exchange

Securities Registered Pursuant to Section 12(g) of the Act: None.
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. _ Yes  No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.  Yes _ No
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. _ Yes  No
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to
Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit such files). _ Yes  No
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained
KHUHLQDQGZLOOQRWEHFRQWDLQHGWRWKHEHVWRIUHJLVWUDQW¶VNQRZOHGJHLQGHILQLWLYHSUR[\RULQIRUPDWLRQVWDWHPHQWVLQFRrporated by reference in
Part III of this Form 10-K or any amendment to this Form 10-K. _
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company, or an emerging JURZWKFRPSDQ\6HHWKHGHILQLWLRQVRI³ODUJHDFFHOHUDWHGILOHU´³DFFHOHUDWHGILOHU´³VPDOOHUUHSRUWLQJFRPSDQ\´DQG
³HPHUJLQJJURZWKFRPSDQ\´LQ5XOH 12b-2 of the Exchange Act.
Large accelerated filer _
Smaller reporting company 

Accelerated filer 
Emerging growth company 

Non-accelerated filer 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. 
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).  Yes _ No
7KHDJJUHJDWHPDUNHWYDOXHRIWKHUHJLVWUDQW¶VFRPPRQVKDUHVUHSUHVHQWLQJOLPLWHGSDUWQHULQWHUHVWVKHOGE\QRQ-affiliates of the registrant
as of June WKHODVWEXVLQHVVGD\RIWKHUHJLVWUDQW¶VPRVWUHFHQWO\FRPSOHWHGVHFRQGILVFDOTXDUWHUZDVDSSUR[LPDWHO\ELOOion based on
WKHFORVLQJSULFHRI$QWHUR0LGVWUHDP*3/3¶VFRPPRQVKDUHVUHSUHVHQWLQJOLPLWHGSDUWQHULQWHUHVWVDVUeported on the New York Stock Exchange
of $18.86.
As of February 8, 2019, there were 186,235,845 common shares representing limited partner interests outstanding.
Documents incorporated by reference: Antero Midstream Partners LP Annual Report on Form 10-K for the year ended December 31, 2018

EXPLANATORY NOTE
$QWHUR0LGVWUHDP*3/3 ³$0*3´ ZDVRULJLQDOO\IRUPHGDV$QWHUR5HVRXUFHV0LGVWUHDP0DQDJHPHQW//& ³$500´ 
LQWREHFRPHWKHJHQHUDOSDUWQHURI$QWHUR0LGVWUHDP3DUWQHUV/3 ³$QWHUR0LGVWUHDP´ DPDVWHUOLPLWHGSDUWQHUVKLSWKDt is
publicly traded on the New York Stock Exchange (NYSE: AM). On May 4, 2017, ARMM converted from a Delaware limited
liability company to a Delaware limited partnership and changed its name to Antero Midstream GP LP in connection with our initial
public offerLQJ ³,32´ 8QOHVVWKHFRQWH[WRWKHUZLVHUHTXLUHVUHIHUHQFHVWR³ZH´DQG³RXU´UHIHUWR L IRUWKHSHULRGSULRUWR0D\ 4,
2017, ARMM, and (ii) beginning on May 4, 2017, AMGP. We are traded on the New York Stock Exchange (NYSE: AMGP). We
own 100% of WKHPHPEHUVKLSLQWHUHVWVRI$QWHUR0LGVWUHDP3DUWQHUV*3//& ³$03*3´ ZKLFKRZQVWKHQRQ-economic general
partner interest in Antero Midstream, and we own all of the Series $FDSLWDO LQWHUHVWVLQ $QWHUR,'5+ROGLQJV//& ³,'5 //&´ 
which owns the incenWLYHGLVWULEXWLRQULJKWV ³,'5V´ LQ$QWHUR0LGVWUHDP,'5GLVWULEXWLRQVHDUQHGE\XVWKURXJKWKHGDWHRIRXU
IPO, net of any related liabilities including income taxes through that date and expenses of the IPO, were distributed to Antero
Resources InvestPHQW//& ³$QWHUR,QYHVWPHQW´ WKHVROHPHPEHURI$500IRUDOOSHULRGVSULRUWRWKH,32ZKLFKZDVOLTXLGDWHG
on October 31, 2017.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
Some of the information in this report may contain forward-looking statements. Forward-looking statements give our current
expectations, coQWDLQSURMHFWLRQVRIUHVXOWVRIRSHUDWLRQVRURIILQDQFLDOFRQGLWLRQRUIRUHFDVWVRIIXWXUHHYHQWV:RUGVVXFKDV³PD\´
³DVVXPH´ ³IRUHFDVW´ ³SRVLWLRQ´ ³SUHGLFW´ ³VWUDWHJ\´ ³H[SHFW´ ³LQWHQG´ ³SODQ´ ³HVWLPDWH´ ³DQWLFLSDWH´ ³EHOLHYH´ ³SURMHFW´
³EXGJHW´³SRWHQWLDO´RU³FRQWLQXH´DQGVLPLODUH[SUHVVLRQVDUHXVHGWRLGHQWLI\IRUZDUG-looking statements. They can be affected by
assumptions used or by known or unknown risks or uncertainties. Consequently, no forward-looking statements can be guaranteed
and actual results may vary materially. When considering these forward-looking statements, you should keep in mind the risk factors
and other cautionary statements in this Annual Report on Form 10-K. You are cautioned not to place undue reliance on any forwardlooking statements. You should also understand that it is not possible to predict or identify all such factors and should not consider the
following list to be a complete statement of all potential risks and uncertainties. We own the general partner of Antero Midstream
3DUWQHUV /3 1<6( $0  ³$QWHUR 0LGVWUHDP´  DQG DOO RI WKH FDSLWDO LQWHUHVWV LQ WKH RZQHU RI WKH LQFHQWLYH GLVWULEXWLRQ ULJKWs
³,'5V´ LQ $QWHUR0LGVWUHDP  $QWHUR0LGVWUHDPLVD PDVWHUOLPLWHGSDUWQHUVKLSRZQHGE\ $QWHro Resources Corporation
1<6($5  ³$QWHUR5HVRXUFHV´ WKDWZDVIRUPHGWRSULPDULO\VHUYLFH$QWHUR5HVRXUFHV¶SURGXFWLRQDQGFRPSOHWLRQDFWLYLW\LQthe
$SSDODFKLDQ%DVLQ¶V0DUFHOOXV6KDOHDQG8WLFD6KDOHORFDWHGLQ:HVW9LUJLQLDDQG2KLR%HFDXVHWKH,'Rs are our sole source of
revenues, all potential risks and uncertainties that affect the results of operations, financial condition, or forecasts of future events of
both Antero Resources and Antero Midstream will also affect us. Factors that could cause our actual results to differ materially from
the results contemplated by such forward-looking statements include:
x

our expected receipt of, and the amounts of, distributions from Antero Midstream and IDR LLC in respect of the IDRs;

x

$QWHUR5HVRXUFHV¶H[SHFWed production and ability to execute its drilling and development plan;

x

RXUDQG$QWHUR0LGVWUHDP¶VEXVLQHVVVWUDWHJLHV

x

the possibility that the proposed simplification and related transactions described elsewhere in this Annual Report on
Form 10-K (the ³7UDQVDFWLRQV´ DUHQRWFRQVXPPDWHGLQDWLPHO\PDQQHURUDWDOO

x

the diversion of management in connection with the Transactions and the ability of the resulting entity of the
Transactions to realize the anticipated benefits of the Transactions;

x

the impact of increased levels and costs of indebtedness used to fund the Transactions or the cash portion of the
consideration being paid in connection therewith, and increased cost of existing indebtedness due to the actions taken to
consummate the Transactions;

x

$QWHUR 0LGVWUHDP¶V DELOLW\ WR REWDLQ GHEW RU HTXLW\ ILQDQFLQJ RQ VDWLVIDFWRU\ WHUPV WR IXQG DGGLWLRQDO DFTXLVLWLRQV
expansion projects, working capital requirements and the repayment or refinancing of indebtedness;

x

$QWHUR0LGVWUHDP¶VDELOLW\WRUHDOL]Hthe anticipated benefits of investing in unconsolidated affiliates;

x

QDWXUDOJDVQDWXUDOJDVOLTXLGV ³1*/V´ DQGRLOSULFHV

x

$QWHUR0LGVWUHDP¶VDELOLW\WRFRPSOHWHWKHFRQVWUXFWLRQRUSXUFKDVHQHZJDWKHULQJDQGFRPSUHVVLRQSURFHVVLQJZDWHU
handling and treatment or other assets on schedule, at the budgeted cost or at all, and the ability of such assets to operate
as designed or at expected levels;

x

competition and government regulations;

x

actions taken by third party producers, operators, processors and transporters;

x

legal or environmental matters;

x

FRVWVRIFRQGXFWLQJ$QWHUR0LGVWUHDP¶VRSHUDWLRQV

x

general economic conditions;
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x

credit markets;

x

operating hazards, natural disasters, weather related delays, casualty losses and other matters beyond our control;

x

XQFHUWDLQW\UHJDUGLQJ$QWHUR0LGVWUHDP¶VIXWXUHRSHUDWLQJUHVXOWVDQG

x

plans, objectives, expectations and intentions contained in this report that are not historical.

We caution you that these forward looking statements are subject to all of the risks and uncertainties, most of which are
GLIILFXOW WR SUHGLFW DQG PDQ\ RI ZKLFK DUH EH\RQG RXU DQG $QWHUR 0LGVWUHDP¶V FRQWURO LQFLGHQW WR $QWHUR 0LGVWUHDP¶V EXVLQHVV.
These risks include, but are not limited to, commodity price volatility, inflation, environmental risks, drilling and completion and other
operating risks, regulatory changes, the uncertainty inherent in projecting future rates of production, cash flows and access to capital,
the timing of development expenditures, and the other risks described unGHU³5LVN)DFWRUV´LQWKLV$QQXDO5HSRUWRQ)RUP 10-K and
LQ$QWHUR0LGVWUHDP¶V$QQXDO5HSRUWRQ)RUP 10-K for the year ended December 31, 2018, which has been included in this filing as
Exhibit 99.1 and incorporated herein by reference.
Should one or more of the risks or uncertainties described in this report occur, or should underlying assumptions prove
LQFRUUHFWRXUDQG$QWHUR0LGVWUHDP¶VDFWXDOUHVXOWVDQGSODQVFRXOGGLIIHUPDWHULDOO\IURPWKRVHH[SUHVVHGLQDQ\IRUZDUGORoking
statements.
All forward looking statements, expressed or implied, included in this report are qualified in their entirety by this cautionary
statement. This cautionary statement should also be considered in connection with any subsequent written or oral forward looking
statements that we or persons acting on our behalf may issue.
Except as otherwise required by applicable law, we disclaim any duty to update any forward looking statements, all of which
are expressly qualified by the statements in this section, to reflect events or circumstances after the date of this Annual Report on
Form 10-K.
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GLOSSARY OF COMMONLY USED TERMS
The following are abbreviations and definitions of certain terms used in this document, which are commonly used in the oil
and gas industry:
³&3,´ Consumer Price Index.
³(3$´ Environmental Protection Agency.
³+\GURFDUERQ´ An organic compound containing only carbon and hydrogen.
³-RLQW 9HQWXUH´ The joint venture entered into on February 6, 2017 between Antero Midstream and MarkWest Energy
Partners, L.P ³0DUN:HVW´ DZKROO\RZQHGVXEVLGLDU\RI03/;/3 ³03/;´ WRGHYHORSSURFHVVLQJDQGIUDFWLRQDWLRQDVVHWVLQ
Appalachia.
³0FI´ One thousand cubic feet of natural gas.
³1DWXUDOJDV´ Hydrocarbon gas found in the earth, composed of methane, ethane, butane, propane and other gases.
³1*/V´ Natural gas liquids. Hydrocarbons found in natural gas which may be extracted as purity products such as ethane,
propane, isobutane and normal butane, and natural gasoline.
³2LO´ Crude oil and condensate.
³6(&´ United States Securities and Exchange Commission.
³6SRQVRUV´ The entities and individuals that collectively own 100% of the membership interests in our general partner,
including WarburJ3LQFXV//& ³:DUEXUJ´ FHUWDLQIXQGVDIILOLDWHGZLWK<RUNWRZQ3DUWQHUV//& ³<RUNWRZQ´ 3DXO05DG\DQG
Glen C. Warren, Jr.
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PART I
References in this Annual Report on Form 10-.WR³$500´³ZH´³RXU´³XV´RUOLNHWHUPVZKHQUHIHUULQJWRSHULRGV
prior to May 4, 2017, refer to our predecessor, Antero Resources Midstream Management //&  5HIHUHQFHV WR ³$0*3´ ³ZH´
³RXU´³XV´RUOLNHWHUPVZKHQUHIHUULQJWRSHULRGVEHJLQQLQJRQ0D\ 4, 2017 and prospectively, refer to Antero Midstream GP LP.
Items 1 and 2. Business and Properties
Our Business
$QWHUR0LGVWUHDP*3/3 ³$0*3´ ZDVRULJLQDOO\IRUPHGDV$QWHUR5HVRXUFHV0LGVWUHDP0DQDJHPHQW//& ³$500´ 
LQWREHFRPHWKH JHQHUDOSDUWQHURI$QWHUR0LGVWUHDP3DUWQHUV/3 ³$QWHUR0LGVWUHDP´ D PDVWHU limited partnership that is
SXEOLFO\WUDGHGRQWKH 1HZ <RUN6WRFN([FKDQJH ³1<6(´  1<6($0 2Q0D\ 4, 2017, ARMM converted from a Delaware
limited liability company to a Delaware limited partnership and changed its name to Antero Midstream GP LP in connection with our
LQLWLDO SXEOLF RIIHULQJ ³,32´   :H RZQ  RI WKH PHPEHUVKLS LQWHUHVWV RI $QWHUR 0LGVWUHDP 3DUWQHUV *3 //& ³$03 *3´ 
which owns the non-economic general partner interest in Antero Midstream, and we own all of the Series A capital interests
³6HULHV $ 8QLWV´  LQ $QWHUR ,'5 +ROGLQJV //& ³,'5 //&´  ZKLFK RZQV WKH LQFHQWLYH GLVWULEXWLRQ ULJKWV ³,'5V´  LQ $QWHUR
Midstream. IDR LLC also has Series %SURILWVLQWHUHVWV ³6HULHV %8QLWV´ RXWVWDQGLQJWKDWHQWLWOHWKHKROGHUVWRUHFHLYHXSto 6% of
the distributions that Antero Midstream makes on the IDRs in excess of $7.5 million per quarter, subject to certain vesting conditions.
We are taxed as a corporation for U.S. federal income tax purposes and we refer to our outstanding limited partner interests as
common shares.
Our only income results from distributions made on the IDRs of Antero Midstream. The Antero Midstream IDRs entitle
holders to receive cash distributions from Antero Midstream when distributions exceed certain target amounts.
:HDUH PDQDJHGE\RXUJHQHUDOSDUWQHU$0*3*3//& ³$0*3*3´ ZKLFKHVWDEOLVKHVWKHTXDUWHUO\FDVKGLVWULEXWLRQ
payable to shareholders. AMGP GP has a board of directors appointed by our Sponsors. Following the completion of our IPO,
certain of our directors and executive officers own AMGP common shares as well as Series B Units in IDR LLC. In addition, certain
RIRXUGLUHFWRUVDQGH[HFXWLYHRIILFHUVRZQDSRUWLRQRI$QWHUR5HVRXUFHV&RUSRUDWLRQ¶V ³$QWHUR5HVRXUFHV´  1<6($5 FRPPRn
stock and AnWHUR0LGVWUHDP¶VFRPPRQXQLWV:HKDYHDQDJUHHPHQWZLWK$QWHUR5HVRXUFHVXQGHUZKLFK$QWHUR5HVRXUFHVSURYLGHV
general and administrative services to us for a fee of $0.5 million per year, subject to annual inflation adjustments. We also incur
recurring direct expenses for the costs associated with being a publicly traded entity.
IDR distributions earned by us through the date of our IPO, net of any related liabilities including income taxes through that
date and expenses of the IPO, were distributed to Antero Resources Investment LLC, the sole member of ARMM for all periods prior
to the IPO, prior to its liquidation.
Our Relationship with Antero Midstream
Antero Midstream is a growth-oriented master limited partnership 52.8% owned by Antero Resources and formed to own,
RSHUDWH DQG GHYHORS PLGVWUHDP HQHUJ\ LQIUDVWUXFWXUH SULPDULO\ WR VHUYLFH $QWHUR 5HVRXUFHV¶ UDSLGO\ LQFUHDVLQJ SURGXFWLRQ DQG
completion activity under long-term, fixed-IHHFRQWUDFWV$QWHUR0LGVWUHDP¶VDVVHWVDUHORFDWHGERWKLQWKHVRXWKwestern core of the
Marcellus Shale in northwest West Virginia and in the core of the Utica Shale in southern Ohio, which Antero Resources believes are
two of the premier North American shale plays and are its primary operating areas.
$QWHUR0LGVWUHDP¶VDVsets consist of gathering pipelines, compressor stations, processing and fractionation plants and water
handling and treatment infrastructure, through which Antero Midstream provides gathering, compression, processing, fractionation
and integrated water services, including fresh water delivery services, wastewater treatment and other fluid handling services. These
services are provided to Antero Resources under long-term, fixed-IHH FRQWUDFWV OLPLWLQJ $QWHUR 0LGVWUHDP¶V GLUHFW H[SRVXUH WR
commodity price volatility. As of December DOORI$QWHUR5HVRXUFHV¶DSSUR[LPDWHJURVVDFUHV QHWDFUHV 
are dedicated to Antero Midstream for gathering, compression and water services, except for approximately 153,000 gross acres
subject to third party gathering and compression commitments. Under its agreements with Antero Midstream, and subject to any preexisting dedications or other third party commitments, Antero Resources has dedicated to Antero Midstream all of its current and
future acreage in West Virginia, Ohio and Pennsylvania for gathering and compression services and all of its acreage within defined
services areas in West Virginia and Ohio for water services. Antero Midstream also has certain rights of first offer with respect to
gathering, compression, processing and fractionation services and water services for acreage located outside of the existing dedicated
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areas. The gathering and compression and water services agreements each have a 20-year initial term and are subject to automatic
annual renewal after the initial term. Antero Midstream also owns a 15% equity interest in the gathering system of Stonewall Gas
*DWKHULQJ //& ³6WRQHZDOO´  DQG D  HTXLW\ LQWHUHVW LQ WKH -RLQW 9HQWXUH WR GHYHORS SURFHVVLQJ DQG IUDFWLRQDWLRQ DVVHWs in
$SSDODFKLD ZLWK 0DUN:HVW D ZKROO\ RZQHG VXEVLGLDU\ RI 03/;  ,Q FRQQHFWLRQ ZLWK $QWHUR 0LGVWUHDP¶V HQWU\ LQWR WKH -RLQW
Venture with MarkWest, Antero Midstream released to the Joint Venture its right to provide certain processing and fractionation
services on 195,000 gross acres held by Antero Resources in Ritchie, Tyler and Wetzel Counties in West Virginia. The processing
and fractionation arrangements are underpinned by long-term agreements subject to automatic annual renewal after the initial term.
Our results of operations, financial position and cash flows are dependent on the results of operations, financial position and
cash flows of Antero Midstream. We are highly dependent on Antero Midstream as we derive all of our income from distributions
made on the IDRs of Antero Midstream. Accordingly, we are indirectly subject to the business risks of Antero Midstream. For
DGGLWLRQDO LQIRUPDWLRQ SOHDVH UHDG ³5LVN )DFWRUV²5LVNV ,QKHUHQW LQ DQ ,QYHVWPHQW LQ 8V´  %HFDXVH RXU LQFRPH LV GHULYHG IURP
AntHUR 0LGVWUHDP DQ\ GHYHORSPHQW WKDW PDWHULDOO\ DQG DGYHUVHO\ DIIHFWV $QWHUR 0LGVWUHDP¶V RSHUDWLRQV ILQDQFLDO FRQGLWLRQ RU
market reputation could affect their ability to make cash distributions, and therefore could have a material adverse impact on us. As a
UHVXOWRXUFRQVROLGDWHGILQDQFLDOVWDWHPHQWVVKRXOGEHUHDGLQFRQMXQFWLRQZLWK$QWHUR0LGVWUHDP¶VFRQVROLGDWHGILQDQFLDOVWatements
and notes thereto presented in its Annual Report on Form 10-K for the year ended December 31, 2018.
For a discussion oI $QWHUR 0LGVWUHDP¶V EXVLQHVV DQG SURSHUWLHV SOHDVH UHDG ³,WHPV  DQG   %XVLQHVV DQG 3URSHUWLHV´ RI
$QWHUR0LGVWUHDP¶V$QQXDO5HSRUWRQ)RUP 10-K for the year ended December 31, 2018, which has been included in this filing as
Exhibit 99.1 and incorporated herein by reference, as the activities of Antero Midstream have a significant impact on our results of
operations and financial position.
Simplification Agreement
On February 26, 2018, we announced that the board of directors of AMGP GP formed a conflicts committee composed solely
of independent directors in conjunction with the formation of a conflicts committee at Antero Midstream and a special committee at
Antero Resources. ,QFRQQHFWLRQZLWKWKHFRQIOLFWFRPPLWWHH¶VHIIRUWVWRH[SORUHUHYLHZDQGHYaluate potential transactions involving
us, on October 9, 2018, we announced that we and certain of our affiliates entered into a Simplification Agreement (as may be
DPHQGHGIURPWLPHWRWLPHWKH³6LPSOLILFDWLRQ$JUHHPHQW´ SXUVXDQWWRZKLFKDPRQJRWKHU things, (1) we will be converted from a
limited partnership to a corporation under the laws of the State of Delaware, to be named Antero Midstream Corporation (which is
UHIHUUHGWRDV³1HZ$0´DQGWKHFRQYHUVLRQWKH³&RQYHUVLRQ´   DQLQGLUHFWZKROO\ owned subsidiary of New AM will be merged
with and into Antero Midstream, with Antero Midstream surviving the merger as an indirect, wholly owned subsidiary of New AM
WKH ³0HUJHU´  DQG   DOO WKH LVVXHG DQG RXWVWDQGLQJ 6HULHV % 8QLWV ZLOO EH H[FKDQJHG Ior an aggregate of approximately 17.35
PLOOLRQVKDUHVRI1HZ$0¶VFRPPRQVWRFN WKH³6HULHV%([FKDQJH´ 7KHVKDUHVRI1HZ$0FRPPRQVWRFN ³1HZ$0&RPPRQ
6WRFN´ WREHUHFHLYHGDVDUHVXOWRIWKH6HULHV%([FKDQJHZLOOEHVXEMHFWWRWKHVDPHYHVWLQJFRQditions to which the Series B Units
are currently subject, with two-thirds fully vested and one-third scheduled to vest at December 31, 2019. With respect to the Series B
Units and shares of New AM Common Stock scheduled to vest on December 31, 2019, the holders of Series B Units have agreed to
forego any distributions from IDR LLC and any dividends from New AM that are paid with respect to such units or shares, as
applicable, during the twelve months ended December 31, 2019. The Conversion, the Merger, the Series B Exchange and the other
WUDQVDFWLRQV FRQWHPSODWHG E\ WKH 6LPSOLILFDWLRQ $JUHHPHQW DUH FROOHFWLYHO\ UHIHUUHG WR DV WKH ³7UDQVDFWLRQV´  $V D UHVXOW RI the
Transactions, Antero Midstream will be a wholly owned subsidiary of New AM and our former shareholders, unitholders of Antero
0LGVWUHDPDQGKROGHUVRI6HULHV%8QLWVZLOOHDFKRZQ1HZ$0¶V&RPPRQ6WRFN
)RUDGGLWLRQDOLQIRUPDWLRQRQWKH6LPSOLILFDWLRQ$JUHHPHQWDQGWKH7UDQVDFWLRQVVHH³,WHP&HUWDLQ5HODWLRQVKLSVDQG
Related Transactions aQG'LUHFWRU,QGHSHQGHQFH´
Initial Public Offering and Cash Distributions
On May 9, 2017, we completed our IPO of 37,250,000 common shares representing limited partnership interests at a price of
$23.50 per common share. All of the common shares sold in the offering were offered by the selling shareholder. We did not receive
any of the proceeds from the offering.
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The board of directors of our general partner has declared cash distributions per share as follows:
2017

Second quarter
Third quarter
Fourth quarter

$
$
$

0.027
0.059
0.075

$
$
$
$

0.108
0.125
0.144
0.164

2018

First quarter
Second quarter
Third quarter
Fourth quarter
Employees

We and AMGP GP have no employees. All of our officers and other personnel necessary for our business to function (to the
extent not outsourced) are employed by Antero Resources, and we pay Antero Resources an annual fee for corporate, general and
administrative services. This fee was initially $0.5 million per year and is subject to adjustment on an annual basis, beginning on
January 1, 2018, based on the CPI. The fee is also subject to adjustment to reflect any increase in the cost of providing services due to
changes in applicable law, rules or regulations and any increase in the scope and extent of the services provided. The fee will not be
decreased below the initial fee unless the type or extent of services provided materially decreases.
Antero Midstream does not have any employees. The officers of AMP GP, who are also officers of Antero Resources,
PDQDJH LWV RSHUDWLRQV DQG DFWLYLWLHV  $OO RI WKH HPSOR\HHV UHTXLUHG WR FRQGXFW DQG VXSSRUW $QWHUR 0LGVWUHDP¶V RSHUDWLRQV DUH
HPSOR\HGE\$QWHUR5HVRXUFHVDQGDOORI$QWHUR0LGVWUHDP¶VGLUHFWIXOO-time personnel are subject to the services agreement with
$QWHUR 0LGVWUHDP¶V JHQHUDO SDUWQHU DQG $QWHUR 5HVRXUFHV  $QWHUR 5HVRXUFHV FRQVLGHUV LWV UHODWLRQV ZLWK LWV HPSOR\HHV WR EH
satisfactory. Additionally, Antero Midstream has a secondment agreement whereby Antero Resources provides seconded employees
WRSHUIRUPFHUWDLQRSHUDWLRQDOVHUYLFHVZLWKUHVSHFWWR$QWHUR0LGVWUHDP¶VJDWKHULQJDQGFRPSUHVVLRQDVVHWVDQGZDWHUKDQGOLQg and
treatment assets for a 20-year period from the initial term of such agreement.
Address, Internet Website and Availability of Public Filings
Our principal executive offices are at 1615 Wynkoop Street, Denver, Colorado 80202.
(303) 357-7310. Our website is located at www.anteromidstreamgp.com.

Our telephone number is

We furnish or file with the SeFXULWLHV DQG ([FKDQJH &RPPLVVLRQ WKH ³6(&´  RXU $QQXDO 5HSRUWV RQ )RUP 10-K, our
Quarterly Reports on From 10-Q, and our Current Reports on Form 8-K. We make these documents available free of charge at
www.anteromidstreamgp.com XQGHUWKH³,QYHVWRUV5HODWLRQV´OLQNDVVRRQDVUHDVRQDEO\SUDFWLFDEOHDIWHUWKH\DUHILOHGRUIXUQLVKHG
with the SEC.
Information on our website is not incorporated into this Annual Report on Form 10-K or our other filings with the SEC and is
not a part of them.
Item 1A. Risk Factors
Limited partner interests are inherently different from the capital stock of a corporation, although many of the business risks
to which we are subject are similar to those that would be faced by a corporation engaged in a similar business. Because of our
relationship with Antero Midstream and its relationship with Antero Resources, adverse developments or announcements concerning
Antero Midstream or Antero Resources could materially adversely affect our business. You should carefully consider the following
risk factors together with all of the other information included in this Annual Report on Form 10-K, including the matters addressed
XQGHU³&DXWLRQDU\6WDWHPHQW5HJDUGLQJ)RUZDUG-/RRNLQJ6WDWHPHQWV´LQHYDOXDWLQJDQLQYHVWPHQWLQRXUFRPPRQVhares.
If any of the following risks were to occur, our business, financial condition, results of operations and cash available for
distribution could be materially adversely affected.
)RUDGLVFXVVLRQRI$QWHUR 0LGVWUHDP¶V ULVNIDFWRUVSOHDVHUHDG,WHP 1$³5LVN)DFWRUV´RI$QWHUR0LGVWUHDP¶V$QQXDO
Report on Form 10-K for the year ended December 31, 2018, which has been included in this filing as Exhibit 99.1 and incorporated
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herein by reference, as the activities of Antero Midstream have a significant impact on our results of operations and financial
position.
Risks Related to the Transactions
We may incur substantial transaction-related costs in connection with the Transactions, and if the Transactions do not occur,
we will not benefit from the expenses we have incurred in pursuit of the Transactions.
We expect to incur substantial expenses in connection with completing the Transactions, including fees paid to legal,
financial and accounting advisors, filing fees, proxy solicitation costs and printing costs. Many of the expenses that will be incurred,
by their nature, are difficult to estimate accurately at the present time. The Transactions may not be completed. If the Transactions
are not completed, we will have incurred substantial expenses for which no ultimate benefit will have been received.
We are subject to contractual interim operating restrictions while the proposed Transactions are pending, which could
adversely affect our business and operations.
Under the terms of the Simplification Agreement, we are subject to certain restrictions on the conduct of our business prior to
completing the Transactions, which may adversely affect our ability to execute certain of our business strategies. Such limitations
could negatively affect our businesses and operations prior to the completion of the Transactions.
We may be subject to class action lawsuits relating to the Transactions, which could materially adversely affect our business,
financial condition and operating results.
We and the directors and officers of our general partner may be subject to class action lawsuits relating to the Transactions
and other additional lawsuits that may be filed. Such litigation is very common in connection with acquisitions of public companies,
regardless of any merits related to the underlying acquisition. While we will evaluate and defend against any actions vigorously, the
costs of the defense of such lawsuits and other effects of such litigation could have an adverse effect on our business, financial
condition and operating results.
One of the conditions to consummating the Transactions is that no injunction or other order prohibiting or otherwise
preventing the consummation of the Transactions shall have been issued by any court or governmental entity of competent jurisdiction
in the United States. Consequently, if any lawsuit is filed challenging the Transactions and is successful in obtaining an injunction
preventing the parties to the Simplification Agreement from consummating the Transactions, such injunction may prevent the
Transactions from being completed in the expected timeframe, or at all.
Failure to complete, or significant delays in completing, the Transactions could negatively affect the trading prices of our
common shares and our future business and financial results.
Completion of the Transactions is not assured and is subject to risks, including the risks that approval of the Transactions by
RXUVKDUHKROGHUVDQG$QWHUR0LGVWUHDP¶VXQLWKROGHUVRUE\JRYHUQPHQWDODJHQFLHVLVQRWREWDLQHGRUWhat other closing conditions are
not satisfied. Antero Midstream is not required to pay a termination fee in the event that either the conflicts committee or board of
directors at Antero Midstream makes a good faith determination that the Transactions are no longer in the best interests of the Antero
Midstream public unitholders. If the Transactions are not completed, or if there are significant delays in completing the Transactions,
the trading price of our common shares and our future business and financial results could be negatively affected, and we will be
subject to several risks, including the following:
x

we may be liable for damages to the other parties under the terms and conditions of the Simplification Agreement;

x

negative reactions from the financial markets, including declines in the prices of our common shares due to the fact that
current prices may reflect a market assumption that the Transactions will be completed;

x

having to pay certain significant costs relating to the Transactions; and

x

the attention of our management will have been diverted to the Transactions rather than our own operations and pursuit
of other opportunities that could have been beneficial to us.
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Risks Inherent in an Investment in Us
Our cash flows are entirely dependent upon the ability of Antero Midstream to make cash distributions on the IDRs.
We own all of the capital interests in IDR LLC, which owns all of the IDRs in Antero Midstream. Accordingly, the source of
our earnings and cash flows currently consist exclusively of cash distributions from IDR LLC, which consist exclusively of cash
distributions from Antero Midstream on the IDRs. We receive at least 94% of the cash distributions paid by Antero Midstream on the
IDRs. The amount of cash that Antero Midstream is able to distribute to its partners, including IDR LLC, each quarter principally
depends upon the amount of cash it generates from its business.
Antero Midstream may not have sufficient available cash each quarter to continue paying distributions at its current level or
at all. If Antero Midstream reduces its per unit distribution, either because of reduced operating cash flow, higher expenses, increased
capital requirements, increased common units outstanding (including common units issued in connection with AQWHUR 0LGVWUHDP¶V
at-the-market equity offering program) or otherwise, we will have less cash available for distribution and would likely be required to
reduce our per share distribution to you. The amount of cash Antero Midstream has available for distribution depends primarily upon
$QWHUR0LGVWUHDP¶VFDVKIORZLQFOXGLQJERUURZLQJVDQGLVQRWVROHO\DIXQFWLRQRISURILWDELOLW\ZKLFKLVDIIHFWHGE\QRQ-cash items.
As a result, Antero Midstream may make cash distributions during periods when it records losses and may not make cash distributions
during periods when it records profits.
Furthermore, our ability to distribute cash received in connection with distributions on the IDRs to our shareholders is limited
by a number of factors, including:
x

the expenses we incur as a result of being a publicly traded company;

x

our payment of any income taxes;

x

interest expense and principal payments on any future indebtedness incurred by us;

x

distributions made by IDR LLC with respect to the Series B Units;

x

restrictions RQ GLVWULEXWLRQV FRQWDLQHG LQ $QWHUR 0LGVWUHDP¶V FXUUHQW UHYROYLQJ FUHGLW IDFLOLW\ RXU FXUUHQW UHYROYLQJ
credit facility and any future debt agreements entered into by Antero Midstream or us; and

x

reserves, if any, our general partner establishes for the proper conduct of our business, to comply with applicable law or
any agreement binding on us or our subsidiaries (exclusive of Antero Midstream and its subsidiaries), which reserves are
not subject to a limit pursuant to our partnership agreement.

A material increase in amounts paid or reserved with respect to any of these factors could restrict our ability to pay quarterly
distributions to our shareholders.
In the future, we may not have sufficient cash to pay our estimated initial quarterly distribution or to increase distributions.
Because our cash flows are entirely dependent on cash distributions from IDR LLC, which is dependent on cash distributions
from Antero Midstream on the IDRs, the amount of distributions we are able to make to our shareholders may fluctuate based on the
level of distributions Antero Midstream makes to its partners, including IDR LLC, and the level of distributions IDR LLC makes to its
members, including us. Antero Midstream may not make quarterly distributions at its most recently declared level of $0.47 per unit,
or any other level, or increase its quarterly distributions in the future. In addition, while we would expect to increase or decrease
distributions to our shareholders if Antero Midstream were to increase or decrease distributions, the timing and amount of such
changes in distributions, if any, would not necessarily be comparable to the timing and amount of any changes in distributions made
by Antero Midstream. Various factors, such as reserves established by the board of directors of our general partner (including in
anticipation of increasing distributions to our unitholders to account for make-whole distributions paid by IDR LLC to the holders of
newly-vested Series B Units), may affect the distributions we make to our shareholders. The actual amount of cash that is available
for distribution to our shareholders will depend on numerous factors, many of which are beyond our control or the control of our
general partner.
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Our right to receive distributions paid by Antero Midstream on the IDRs may be limited or modified by our general partner
without the consent of our shareholders, which may reduce cash distributions.
We own all of the capital interests in IDR LLC, which owns all of the IDRs that entitle IDR LLC to receive
increasing percentages (up to a maximum of 50%) of any cash distributed by Antero Midstream in excess of $0.1955 per Antero
Midstream common unit in any quarter. We receive at least 94% of the cash distributions paid by Antero Midstream on the IDRs. All
of the cash flows we receive from IDR LLC are derived from its ownership of these IDRs.
Antero Midstream, like other publicly traded partnerships, generally will undertake an acquisition or expansion capital
project only if, after giving effect to related costs and expenses, the transaction would be expected to be accretive, meaning it would
increase cash distributions per unit in future periods. Because IDR LLC currently participates in the IDRs at all levels, including the
highest sharing level of 50%, an acquisition or capital project generally is less likely to be accretive to the unitholders of Antero
Midstream than if the IDRs were entitled to a lower incremental cash flow. IDR LLC may receive a proposal to reduce the IDRs to
facilitate a particular acquisition or expansion capital project. Any such reduction of IDRs will reduce the amount of cash that
otherwise would have been distributed by IDR LLC to us, which will in turn reduce the cash distributions we otherwise would be able
to pay. Our shareholders will not be able to vote on, or otherwise prohibit our general partner from taking similar actions in the future
and our general partner may elect to modify the incentive distributions. In addition, there can be no guarantee that the expected
benefits of any IDR modification will be realized.
$GGLWLRQDOO\,'5//&KDVWKHULJKWXQGHU$QWHUR0LGVWUHDP¶VSDUWQHUVKLSDJUHHPHQWVXEMHFWWRFHUWDLQFRQGLWLRQVWRHOHFW
to relinquish the right to receive incentive distribution payments based on the initial target distribution levels and to reset, at higher
levels, the minimum quarterly distribution amount and target distribution levels upon which the incentive distribution payments to
IDR LLC would be set. In connection with the resetting of the target distribution levels and the corresponding relinquishment by
IDR LLC of incentive distribution payments based on the target cash distributions prior to the reset, IDR LLC will be entitled to
receive a number of newly-issued common units in Antero Midstream equal to the result of dividing (i) the aggregate amount of cash
distributions made by Antero Midstream for the quarter immediately preceding the reset event by (ii) the cash distribution made by
Antero Midstream in respect of each common unit for such quarter. IDR //&¶V ULJKW WR UHVHW WKH PLQLPXP TXDUWHUO\ GLVWULEXWLRQ
amount and target distribution levels upon which the incentive distributions payable to IDR LLC are based may be exercised, subject
to certain restrictions, without approval of Antero MidsWUHDP¶V XQLWKROGHUV RXU VKDUHKROGHUV RU $QWHUR 0LGVWUHDP¶V FRQIOLFWV
committee. The reset minimum quarterly distribution amount and target distribution levels will be higher than the minimum quarterly
distribution amount and the target distribution levels prior to the reset such that IDR LLC will not receive any incentive distributions
under the reset target distribution levels until cash distributions per unit following this event increase.
IDR LLC may exercise this reset right in order to facilitate acquisitions or internal growth projects that would otherwise not
be sufficiently accretive to cash distributions per common unit, taking into account the existing levels of incentive distribution
payments being made to the general partner.
A reduction in $QWHUR0LGVWUHDP¶VGLVWULEXWLRQVZLOOGLVSURSRUWLRQDWHO\DIIHFWWKHDPRXQWRIFDVKGLVWULEXWLRQVRQWKH,'5V
IDR //&¶VRZQHUVKLSRI$QWHUR0LGVWUHDP¶V,'5VFXUUHQWO\HQWLWOHLWWRUHFHLYHLQFUHDVLQJ percentages, ranging from 15%
up to 50%, of all cash distributed by Antero Midstream in excess of $0.1955 per common unit per quarter. Based on Antero
0LGVWUHDP¶V GLVWULEXWLRQ KLVWRU\ ,'5 LLC initially will be entitled to receive 50% of all cash distributed by Antero Midstream in
excess of $0.2550 per common unit per quarter. A decrease in the amount of quarterly distributions paid by Antero Midstream to
$0.2550 or less per common unit would reduce IDR //&¶V percentage of incremental quarterly cash distributions in excess of $0.1955
per common unit from 50% to 15%. As a result, any such reduction in quarterly cash distributions from Antero Midstream would
have the effect of disproportionately reducing the amount of distributions that IDR LLC receives from Antero Midstream on the IDRs
as compared to cash distributions Antero Midstream makes with respect to its common units.
If distributions on our common shares are not paid with respect to any fiscal quarter, our shareholders will not be entitled to
receive any payments in respect of such quarter.
Our distributions to our shareholders are not cumulative. Consequently, if distributions on our common shares are not paid
with respect to any fiscal quarter, our shareholders will not be entitled to receive any payments in respect of such quarter in the future.
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The amount of cash that we and Antero Midstream distribute each quarter may limit our ability to grow.
Because we and Antero Midstream each distribute all of our respective cash from operations on a quarterly basis, our growth
DQG$QWHUR0LGVWUHDP¶VJURZWKPD\not be as fast as the growth of businesses that continually reinvest their cash to expand ongoing
operations. In fact, because our cash flows currently are generated solely from distributions we receive from IDR LLC, which are
derived exclusively from the IDRs, our growth will be completely dependent upon Antero Midstream. The amount of distributions
paid on the IDRs is based on the per unit distribution paid by Antero Midstream on each of its common units and the number of
Antero Midstream common units outstanding. If we issue additional common shares or incur debt, the payment of distributions on
those additional common shares or interest on that debt could increase the risk that we will be unable to maintain or increase our cash
distribution levels.
Our rate of distribution growth may be reduced to the extent we purchase equity interests from Antero Midstream, which will
reduce the relative percentage of the cash we receive from the IDRs.
Our business strategy includes, where appropriate, supporting the growth of Antero Midstream by making loans, purchasing
equity interests or providing other forms of financial support to Antero Midstream to fund an acquisition of a business or asset or
another growth project. To the extent we purchase equity interests from Antero Midstream that are not entitled to distributions or do
not receive distributions at the same rates as the IDRs, the rate of our distribution growth may be reduced, at least in the short term, as
less of our cash distributions will come from our ownership of IDRs, whose distributions increase at a faster rate than Antero
0LGVWUHDP¶VFRPPRQXQLWVDQGDQ\VLPLODUHTXLW\LQWHUHVWV$QWHUR0LGVWUHDPPD\LVVXHLQWKHIXWXUH
5HVWULFWLRQV LQ $QWHUR 0LGVWUHDP¶V H[LVWLQJ DQG IXWXUH GHEW DJUHHPHQWV FRXOG OLPLW $QWHUR 0LGVWUHDP¶V DELOLW\ WR PDNH
distributions to IDR LLC, and therefore IDR //&¶VDELOLW\WRPDNHGLVWULEXWLRQVWRXVZKLFKLQWXUQZRXOGOLPLWRXUDELOLW\
to make distributions on our common shares.
$QWHUR 0LGVWUHDP¶V UHYROYLQJ FUHGLW IDFLOLW\ DQG WKH LQGHQWXUH JRYHUQLQJ $QWHUR 0LGVWUHDP¶V RXWVWDQGLQJ VHQLRU QRWHV
FRQWDLQYDULRXVRSHUDWLQJDQGILQDQFLDOUHVWULFWLRQVDQGFRYHQDQWV$QWHUR0LGVWUHDP¶VDELOLW\WRFRPSO\ZLWKWKHVHUHVWULFWions and
covenants may be affected by events beyond its control, including prevailing economic, financial and industry conditions. If Antero
Midstream is unable to comply with these restrictions and covenants, any indebtedness under this revolving credit facility may
become immediately due and payable and Antero MiGVWUHDP¶VOHQGHUV¶FRPPLWPHQWWRPDNHIXUWKHUORDQVXQGHUWKLVUHYROYLQJFUHGLW
facility may terminate. Antero Midstream might not have, and might be unable to obtain, sufficient funds to satisfy these accelerated
payment obligations.
$QWHUR 0LGVWUHDP¶V Sayment of principal and interest on any indebtedness will reduce its cash distributions on the IDRs,
WKHUHE\ UHGXFLQJ RXU FDVK DYDLODEOH IRU GLVWULEXWLRQ RQ RXU FRPPRQ VKDUHV  $QWHUR 0LGVWUHDP¶V UHYROYLQJ FUHGLW IDFLOLW\ DQG the
indenture governing Antero 0LGVWUHDP¶VRXWVWDQGLQJVHQLRUQRWHVZLOOOLPLWRXUDELOLW\WRSD\GLVWULEXWLRQVWRRXUVKDUHKROGHUVGXULQJ
an event of default or if an event of default would result from the distribution.
)RUPRUHLQIRUPDWLRQUHJDUGLQJULVNVUHODWHGWR$QWHUR0LGVWUHDP¶VGHEWDJUHHPHQWVSOHDVHVHH³²Risks Related to Antero
0LGVWUHDP¶V%XVLQHVV²5HVWULFWLRQVLQ$QWHUR0LGVWUHDP¶VUHYROYLQJFUHGLWIDFLOLW\DQGIXWXUHGHEWDJUHHPHQWVFRXOGDGYHUVHO\DIIHFW
its business, financial condition, results of operations and ability WRPDNHTXDUWHUO\FDVKGLVWULEXWLRQVWRLWVXQLWKROGHUV´
Our partnership agreement restricts the rights of shareholders owning 20% or more of our shares.
2XU VKDUHKROGHUV¶ YRWLQJ ULJKWV DUH UHVWULFWHG E\ WKH SURYLVLRQ LQ RXU SDUWQHUVKLS DJUHHPHQW JHQHUDOly providing that any
shares held by a person or group that owns 20% or more of any class of shares then outstanding, other than our general partner, the
Sponsors (or certain transferees in private, non-exchange transactions), their respective affiliates and persons who acquired such
VKDUHVZLWKWKHSULRUDSSURYDORIRXUJHQHUDOSDUWQHU¶VERDUGRIGLUHFWRUVFDQQRWEHYRWHGRQDQ\PDWWHU,QDGGLWLRQRXU partnership
agreement contains provisions limiting the ability of our shareholders to call meetings or to acquire information about our operations,
DVZHOODVRWKHUSURYLVLRQVOLPLWLQJRXUVKDUHKROGHUV¶DELOLW\WRLQIOXHQFHWKHPDQQHURUGLUHFWLRQRIRXUPDQDJHPHQW$VDresult, the
price at which our common shares will trade may be lower because of the absence or reduction of a takeover premium in the trading
price.
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Our shareholders will not elect or have the power to remove our general partner. The Sponsors will own a sufficient number
of common shares to allow them to prevent the removal of our general partner.
Our shareholders only have limited voting rights on matters affecting our business and, therefore, limited ability to influence
PDQDJHPHQW¶VGHFLVLRQVUHJDUGLQJRXUEXVLQHVV7KHERDUGRIGLUHFWRUVRIRXUJHQHUDOSDUWQHULQFOXGLQJRXULQGHSHQGHQt directors,
were initially designated and elected by the Sponsors or their designees following our IPO. Our remaining shareholders do not have
the ability to elect our general partner or the members of the board of directors of our general partner unless the Sponsors no longer
own specified amounts of our common shares. Additionally, as a result of our resulting governance arrangements and the 20% voting
limitation in our partnership agreement, it will be difficult for one or more of our shareholders to JDLQFRQWURORIRXUJHQHUDOSDUWQHU¶V
board of directors.
In addition, if our shareholders are dissatisfied with the performance of our general partner, they have little ability to remove
our general partner. Our general partner may not be removed unless that removal is for cause and is approved by the holders of at
least 80% of our outstanding shares. The ownership level of the Sponsors enables the Sponsors to prevent our general partner¶V
removal.
As a result of these provisions, the price at which our common shares will trade may be lower because of the absence or
reduction of a takeover premium in the trading price.
Our general partner may cause us to issue additional common shares, including in connection with the redemption of Series B
Units, or other equity securities, as well as issue equity securities that are senior to our common shares, without shareholder
approval.
Our general partner may cause us to issue an unlimited number of additional common shares, including in connection with
the redemption of Series B Units, or other equity securities of equal rank with the common shares, without shareholder approval. For
a discussion of what will happen to the Series B Units in connection with the Transactions, see Note 1²Business and Organization.
In addition, we may issue an unlimited number of shares that are senior to our common shares in right of distribution, liquidation and
voting. The issuance of additional common units or our other equity securities of equal or senior rank will have the following effects:
x

HDFKVKDUHKROGHU¶VSURSRUWLRQDWHRZQHUVKLSLQWHUHVWLQXVPD\GHFUHDVH

x

the amount of cash available for distribution on each common share may decrease;

x

the relative voting strength of each previously outstanding common share may be diminished; and

x

the market price of the common shares may decline.

,I$QWHUR0LGVWUHDP¶VXQLWKROGHUVUHPRYH$03 GP as the general partner of Antero Midstream, AMP GP would be required
to sell or exchange its general partner interest, and we would lose the ability to manage and control Antero Midstream.
We own, and appoint all of the members of the board of directors of, AMP GP, which owns the non-economic general
partner interest in Antero Midstream. AMP GP may not be removed as general partner of Antero Midstream unless that removal is for
cause and is approved by the vote of the holders of not less than 66 2/3% of the outstanding units of Antero Midstream, voting together
as a single class, including units held by AMP GP and its affiliates, and Antero Midstream receives an opinion of counsel regarding
limited liability and tax matters. Any removal of AMP GP is also subject to the approval of a successor general partner by the vote of
the holders of a majority of the outstanding Antero Midstream common units, voting as a class. The ownership of more than 331/3%
of the outstanding units by AMP *3DQGLWVDIILOLDWHVJLYHVWKHPWKHDELOLW\WRSUHYHQWRXUJHQHUDOSDUWQHU¶VUHPRYDO,QWKHHYHQWRI
the removal of AMP GP as general partner of Antero Midstream or its withdrawal as general partner in violation of Antero
0LGVWUHDP¶VSDUWQHUVKLSDJUHHPHQWDVXFFHVVRUJHQHUDOSDUWQHUZLOOKDYHWKHRSWLRQWRSXUFKDVH$03 *3¶VJHQHUDOSDUWQHULQWHUHVW
for a cash payment equal to the fair market value of that interest. Under all other circumstances where AMP GP withdraws as general
partner of Antero Midstream, AMP GP will have the option to require the successor general partner to purchase the general partner
interest of Antero Midstream for fair market value. In each case, this fair market value will be determined by agreement between
AMP GP and the successor general partner. If no agreement is reached, an independent investment banking firm or other independent
expert selected by AMP GP and the successor general partner will determine the fair market value. If, however, AMP GP and the
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successor general partner cannot agree upon an expert, then an expert chosen by agreement of the experts selected by each of them
will determine the fair market value. In each case, AMP GP would also lose its ability to manage Antero Midstream.
In addition, if AMP GP is removed as general partner of Antero Midstream, we would face an increased risk of being deemed
an investment company.
Our shareholders may not have limited liability if a court finds that shareholder action constitutes control of our business.
Under Delaware law, our shareholders could be held liable for our obligations to the same extent as a general partner if a
court determined that the right or the exercise of the right by our shareholders as a group to remove or replace our general partner, to
approve some amendments to the partnership agreement or to take other action under our partnership agreement constituted
SDUWLFLSDWLRQLQWKH³FRQWURO´RIRXUEXVLQHVV$GGLWLRQDOO\WKe limitations on the liability of holders of limited partner interests for the
liabilities of a limited partnership have not been clearly established in many jurisdictions.
Furthermore, Section 17-607 of the Delaware Revised Uniform Limited Partnership Act provides that, under some
circumstances, a shareholder may be liable to us for the amount of a distribution for a period of three years from the date of the
distribution.
If in the future we cease to manage and control Antero Midstream, we may be deemed to be an investment company under the
Investment Company Act of 1940.
If we cease to manage and control Antero Midstream or IDR LLC and are deemed to be an investment company under the
,QYHVWPHQW&RPSDQ\$FWRIDVDPHQGHG WKH³,QYHVWPHQW&RPSDQ\$FW´), we would either have to register as an investment
company under the Investment Company Act, obtain exemptive relief from the SEC or modify our organizational structure or our
contractual rights or asset mix to fall outside the definition of an investment company. Registering as an investment company could,
among other things, materially limit our ability to engage in transactions with affiliates, including the purchase and sale of certain
securities or other property to or from our affiliates, restrict our ability to borrow funds or engage in other transactions involving
leverage, require us to add additional directors who are independent of us and our affiliates, and adversely affect the price of our
common shares.
The price of our common shares may be volatile, and a trading market that will provide you with adequate liquidity may not
develop.
The market price of our common shares could be subject to significant fluctuations, and may decline below the current price.
You may be unable to resell your common shares at or above the current price. The following factors, among others, could affect our
common share price:
x

$QWHUR0LGVWUHDP¶VRSHUDWLQJDQGILQDQFLDOSHUIRUPDQFHDQGSURVSHFWVDQGWKHWUDGLQJSULFHRILWVFRPPRQXQLWV

x

the level of Antero MidstreDP¶VTXDUWHUO\GLVWULEXWLRQVDQGRXUTXDUWHUO\GLVWULEXWLRQV

x

quarterly variations in the rate of growth of our financial indicators, such as distributable cash flow per common share,
net income and revenues;

x

changes in revenue or earnings estimates or publication of research reports by analysts;

x

speculation by the press or investment community;

x

the proposed Transactions with Antero Midstream, the Series B Holders and the other parties to the Simplification
Agreement;

x

the possibility that the Transactions are not consummated in a timely manner or at all;

x

sales of our common shares by our shareholders;

x

the exercise by the Series B Holders of their redemption rights with respect to any vested Series B Units;
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x

announcements by Antero Midstream or its competitors of significant contracts, acquisitions, strategic partnerships, joint
ventures, securities offerings or capital commitments;

x

general market conditions;

x

changes in accounting standards, policies, guidance, interpretations or principles;

x

adverse changes in tax laws or regulations;

x

GRPHVWLFDQGLQWHUQDWLRQDOHFRQRPLFOHJDODQGUHJXODWRU\IDFWRUVUHODWHGWR$QWHUR0LGVWUHDP¶VSHUIRUPDQFHDQG

x

RWKHUIDFWRUVGHVFULEHGLQWKHVH³5LVN)DFWRUV´

Our common shares and Antero MidsWUHDP¶VFRPPRQXQLWVPD\QRWWUDGHLQUHODWLRQRUSURSRUWLRQWRRQHDQRWKHU
2XUFRPPRQVKDUHVDQG$QWHUR0LGVWUHDP¶VFRPPRQXQLWVPD\QRWWUDGHLQVLPSOHUHODWLRQRUSURSRUWLRQWRRQHDQRWKHU
Instead, while the trading prices of our common shares and AnWHUR0LGVWUHDP¶VFRPPRQXQLWVDUHOLNHO\WRIROORZJHQHUDOO\VLPLODU
broad trends, the trading prices may diverge because, among other things:
x

ZLWKUHVSHFWWRWKHILUVWRIGLVWULEXWDEOHFDVKIORZSHUFRPPRQXQLW$QWHUR0LGVWUHDP¶VFDVKGLVWULEXWLRns to its
unitholders have a priority over distributions on its IDRs;

x

RXUFDVKIORZVDUHPRUHYRODWLOHWKDQWKHFDVKIORZVSDLGWR$QWHUR0LGVWUHDP¶VXQLWKROGHUVEHFDXVHZHSDUWLFLSDWHLQ
tiered incentive distributions associated with the IDRs in Antero MiGVWUHDP ZKLOH $QWHUR 0LGVWUHDP¶V XQLWKROGHUV
participate in all distributions made by Antero Midstream;

x

IDR LLC will distribute a portion of the cash it receives from Antero Midstream to the holders of outstanding Series B
Units;

x

we expect to continue to pay federal and state income taxes in the future; and

x

we may enter into other businesses separate and apart from Antero Midstream or any of its affiliates.

An increase in interest rates may cause the market price of our common shares to decline.
Like all equity investments, an investment in our common shares is subject to certain risks. In exchange for accepting these
risks, investors may expect to receive a higher rate of return than would otherwise be obtainable from lower-risk investments.
Accordingly, as interest rates rise, the ability of investors to obtain higher risk-adjusted rates of return by purchasing
government-backed debt securities may cause a corresponding decline in demand for riskier investments generally, including
yield-based equity investments such as publicly traded limited partnership interests. Reduced demand for our common shares
resulting from investors seeking other more favorable investment opportunities may cause the trading price of our common shares to
decline.
In addition, if interest rates rise, the interest rates on our revolving credit facility, future credit facilities and debt offerings
could be higher than current levels, causing our financing costs to increase accordingly. As with other yield-oriented securities, our
share price is impacted by the level of our cash distributions and implied distribution yield. The distribution yield is often used by
investors to compare and rank related yield-oriented securities for investment decision-making purposes. Therefore, changes in
interest rates, either positive or negative, may affect the yield requirements of investors who invest in our shares, and a rising interest
rate environment could have an adverse impact on our unit price and our ability to issue additional equity, to incur debt to expand or
for other purposes, or to make cash distributions at our intended levels.
Future sales of our common shares in the public market could reduce our common share price, and any additional capital
raised by us through the sale of equity or convertible securities may dilute your ownership in us.
Subject to certain limitations and exceptions, each Series B Holder may require IDR LLC to redeem all or a part of such
KROGHU¶V YHVWHG 6HULHV B Units for common shares in us at a ratio described in the IDR LLC Agreement, subject to customary
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conversion rate adjustments for equity splits, equity dividends and reclassification and other similar transactions, and then sell those
common shares. For a discussion of what will happen to the Series B Units in connection with the Transactions, see Note 1²
Business and Organization. We may also issue additional common shares or convertible securities in subsequent public or private
offerings. We cannot predict the size of future issuances of our common shares or securities convertible into common shares or the
effect, if any, that future issuances and sales of our common shares will have on the market price of our common shares. Sales of
substantial amounts of our common shares (including shares issued in connection with an acquisition), or the perception that such
sales could occur, may adversely affect prevailing market prices of our common shares.
The Sponsors hold a majority of the voting power of our common shares.
The Sponsors are entitled to act separately in their own respective interests with respect to their partnership interests in us,
and have the ability to elect all of the members of our board of directors. In addition, they will be able to determine the outcome of all
matters requiring shareholder approval, including certain mergers and other material transactions, and will be able to cause or prevent
a change in the composition of our board of directors or a change in control of our company that could deprive our shareholders of an
opportunity to receive a premium for their common shares as part of a sale of our company. So long as the Sponsors continue to own
a significant amount of our outstanding shares, even if such amount is less than 50%, they will continue to be able to strongly
influence all matters requiring shareholder approval, regardless of whether or not other shareholders believe that the transaction is in
their own best interests.
If we or Antero Midstream fail to develop or maintain an effective system of internal controls, our ability to accurately report
our financial results or prevent fraud could be adversely affected. As a result, our shareholders could lose confidence in our
financial reporting, which would harm our business and the trading price of our common shares.
Effective internal controls are necessary for us to provide reliable financial reports, prevent fraud and operate successfully as
D SXEOLFO\ WUDGHG FRPSDQ\  :H DUH UHTXLUHG WR FRPSO\ ZLWK WKH 6(&¶V UXOHV implementing Sections 302 and 404 of the
Sarbanes-Oxley Act of 2002, which require our management to certify financial and other information in our quarterly and annual
reports and provide an annual management report on the effectiveness of our internal control over financial reporting. If we or Antero
MLGVWUHDPFDQQRWSURYLGHUHOLDEOHILQDQFLDOUHSRUWVRUSUHYHQWIUDXGRXUDQG$QWHUR0LGVWUHDP¶VUHSXWDWLRQDQGRSHUDWLQJUHVXlts will
be harmed. We cannot be certain that our efforts to develop and maintain our internal controls will be successful. Any failure to
develop or maintain effective internal controls, or difficulties encountered in implementing or improving our internal controls, could
KDUP RXU DQG $QWHUR 0LGVWUHDP¶V RSHUDWLQJ UHVXOWV RU FDXVH XV RU $QWHUR 0LGVWUHDP WR IDLO WR PHHW RXU UHSRUWLQJ obligations.
Ineffective internal controls could also cause investors to lose confidence in our reported financial information, which would likely
KDYHDQHJDWLYHHIIHFWRQWKHWUDGLQJSULFHRIRXUFRPPRQVKDUHVDQG$QWHUR0LGVWUHDP¶VFRPPRQXQLWV
The NYSE does not require a limited partnership like us to comply with certain of its corporate governance requirements.
Because we are a limited partnership, the NYSE does not require our general partner to have a majority of independent
directors on its board of directors or to establish a compensation committee or a nominating and corporate governance committee.
Accordingly, our shareholders will not have the same protections afforded to certain corporations that are subject to all of the NYSE
corporate governance requirements. In addition, as a limited partnership, we are not required to seek shareholder approval for
issuances of common shares, including issuances in excess of 20% of our outstanding equity securities, or for issuances of equity to
certain affiliates.
:HPD\LQFXUOLDELOLW\DVDUHVXOWRIRXURZQHUVKLSRI$QWHUR0LGVWUHDP¶VJHQHUDOSDUWQHU
Under Delaware law, a general partner of a limited partnership is generally liable for the debts and liabilities of the
partnership for which it serves as general partner, subject to the terms of any indemnification agreements contained in the partnership
DJUHHPHQWDQGH[FHSWWRWKHH[WHQWWKHSDUWQHUVKLS¶VFRQWUDFWVDUHQRQ-recourse to the general partner. As a result of our structure, we
own all of the interests in and appoint all of the members of the board of directors of the general partner of Antero Midstream. To the
extent the indemnification provisions in the applicable partnership agreement or non-recourse provisions in our contracts are not
sufficient to protect us from such liability, we may in the future incur liabilities as a result of our ownership of AMP GP.
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Our general partner interest or the control of our general partner may be transferred to a third party without shareholder
consent.
Our general partner may transfer its general partner interest to a third party, including in a merger or in a sale of all or
substantially all of its assets, without the consent of our shareholders. Furthermore, the Sponsors may transfer all or a portion of their
ownership interests in our general partner to a third party, also without shareholder consent. The new owners of our general partner
would then be in a position to replace the board of directors and officers of our general partner with its own designees and thereby
exert significant control over the decisions made by the board of directors and officers.
Restrictions in our existing and future debt agreements could adversely affect our ability to make distributions on our
common shares.
Our revolving credit facility limits our ability to, among other things:
x

incur or guarantee additional debt;

x

redeem or repurchase units or make distributions under certain circumstances;

x

make certain investments and acquisitions;

x

incur certain liens or permit them to exist;

x

merge or consolidate with another company; and

x

transfer, sell or otherwise dispose of assets.

Our payment of principal and interest under our revolving credit facility and with respect to our indebtedness will reduce our
cash available for distribution to our shareholders. In addition, our revolving credit facility limits our ability to pay distributions to our
shareholders during an event of default or if an event of default would result from the distributions.
Moreover, our current indebtedness and any future indebtedness that we incur may adversely affect our ability to obtain
additional financing for future operations or capital needs, limit our ability to pursue other business opportunities, or make our results
of operations more susceptible to adverse economic or operating conditions.
Risks Related to Conflicts of Interest
Our existing organizational structure and the relationships among us, Antero Midstream, our respective general partners,
Antero Resources, the Sponsors and affiliated entities present the potential for conflicts of interest. Moreover, additional conflicts of
interest may arise in the future among us and the entities affiliated with any general partner or similar interests we acquire or among
Antero Midstream and such entities.
Certain holders of our common shares have investments in our affiliates that may conflict with the interests of other holders of
our common shares.
&HUWDLQ IXQGV DIILOLDWHG ZLWK :DUEXUJ 3LQFXV //& ³:DUEXUJ´  FHUWDLQ IXQGV DIILOLDWHG ZLWK <RUNWRZQ 3DUWQHUs LLC
³<RUNWRZQ´ 3DXO05DG\DQG*OHQ&:DUUHQ -U FROOHFWLYHO\WKH³6SRQVRUV´ FROOHFWLYHO\RZQRIRXUJHQHUDOSDUWQHUDQG
a majority of our outstanding common shares. Messrs. Rady and Warren also own a portion of the Series B Units in IDR LLC.
Affiliates of Warburg and Yorktown, Mr. Rady and Mr. Warren serve as members of the board of directors of our general partner, the
ERDUGRIGLUHFWRUVRI$QWHUR5HVRXUFHVDQGWKHERDUGRIGLUHFWRUVRI$QWHUR0LGVWUHDP¶VJHQHUDOSDUWQHUDQGHDFKRI:Drburg and
Yorktown are controlled in part by individuals who serve as members of the board of directors of our general partner, the board of
GLUHFWRUVRI$QWHUR5HVRXUFHVDQGWKH ERDUGRIGLUHFWRUVRI $QWHUR0LGVWUHDP¶VJHQHUDOSDUWQHU7KH 6SRQVRUVDOVR own common
units representing limited partner interests in Antero Midstream and shares of common stock in Antero Resources. Please see ³,WHP
11. Executive Compensation²Narrative Disclosure to Summary Compensation Table²Long-Term Equity-Based Incentive
Awards²6HULHV%8QLWVLQ,'5//&´IRUPRUHLQIRUPDWLRQUHJDUGLQJWKH6HULHV%8QLWVLQ,'5//&)RUDGLVFXVVLRQRIZKDWZLOO
happen to the Series B Units in connection with the Transactions, see Note 1²Business and Organization. As a result of their
investments in Antero Midstream and Antero Resources, the Sponsors may have conflicts of interest with other holders of our
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common shares. These conflicts of interest could arise in the future between us, on the one hand, and the Sponsors, on the other hand,
regarding, among other things, decisions to modify or limit the IDRs in the future, the terms of our agreements with Antero Midstream
and Antero Resources and their respective subsidiaries and the pursuit of potentially competitive business activities or business
opportunities.
Conflicts of interest may arise as a result of our organizational structure and the relationships among us, Antero Midstream,
our respective general partners, Antero Resources and other affiliated entities.
Our partnership agreement defines the duties of our general partner (and, by extension, its officers and directors). Our
JHQHUDOSDUWQHU¶VERDUGRIGLUHFWRUVRULWVFRQIOLFWVFRPPLWWHHZLOOKDYHDXWKRULW\RQRXUEHKDOIWRUHVROYHDQ\FRQIOLFWLQYolving us
and they have broad latitude to consider the interests of all parties to the conflict.
Conflicts of interest may arise between us and our shareholders, on the one hand, and our general partner and affiliated
entities, on the other hand, or between us and our shareholders, on the one hand, and Antero Midstream and its unitholders, on the
other hand. The resolution of these conflicts may not always be in our best interest or that of our shareholders.
2XU SDUWQHUVKLS DJUHHPHQW GHILQHV RXU JHQHUDO SDUWQHU¶V GXWLHV WR XV DQG FRQWDLQV SUovisions that reduce the remedies
available to our shareholders for actions that might otherwise be challenged as breaches of fiduciary or other duties under
state law.
Our partnership agreement contains provisions that substantially reduce the standards to which our general partner would
otherwise be held by state fiduciary duty law. For example, our partnership agreement:
x

permits our general partner to make a number of decisions in its individual capacity, as opposed to in its capacity as our
general partner. This entitles our general partner to consider only the interests and factors that it desires, and it has no
duty or obligation to give any consideration to any interest of, or factors affecting, us, the Sponsors, our affiliates or any
limited partner. Examples include the exercise of its limited call right, its rights to transfer or vote any shares it may
own, and its determination whether or not to consent to any merger or consolidation of our partnership or amendment to
our partnership agreement;

x

generally provides that our general partner will not have any liability to us or our shareholders for decisions made in its
capacity as a general partner so long as it acted in good faith which, pursuant to our partnership agreement, requires a
subjective belief that the determination, or other action or anticipated result thereof is in, or not opposed to, our best
interests;

x

generally provides that any resolution or course of action adopted by our general partner and its affiliates in respect of a
conflict of interest will be permitted and deemed approved by all of our shareholders, and will not constitute a breach of
our partnership agreement or any duty stated or implied by law or equity if the resolution or course of action in respect of
such conflict of interest is:

x

x

DSSURYHGE\DPDMRULW\RIWKHPHPEHUVRIRXUJHQHUDOSDUWQHU¶VFRQIOLFWVFRPPLWWHHDIWHUGXHLQTXLU\EDVHGRQ
a belief that the course of action or determination that is the subject of such approval is not adverse to us;

x

approved by majority vote of our common shares (excluding shares owned by our general partner and its
affiliates, but including shares owned by the Sponsors) voting together as a single class;

provides that, to the fullest extent permitted by law, in connection with any action or inaction of, or determination made
E\RXUJHQHUDOSDUWQHURUWKHFRQIOLFWVFRPPLWWHHRIRXUJHQHUDOSDUWQHU¶VERDUGRIGLUHFWRUVZLWKUHVSHFWWRDQ\PDWWHU
relating to us, it shall be presumed that our general partner or the conflicts committee of ouUJHQHUDOSDUWQHU¶VERDUGRI
directors acted in a manner that satisfied the contractual standards set forth in our partnership agreement, and in any
proceeding brought by any limited partner or by or on behalf of such limited partner or any other limited partner or our
partnership challenging any such action or inaction of, or determination made by, our general partner, the person
bringing or prosecuting such proceeding shall have the burden of overcoming such presumption; and
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x

provides that our general partner and its officers and directors will not be liable for monetary damages to us, our limited
partners or assignees for any acts or omissions unless there has been a final and non-appealable judgment entered by a
court of competent jurisdiction determining that our general partner or those other persons acted in bad faith or, in the
FDVHRIDFULPLQDOPDWWHUDFWHGZLWKNQRZOHGJHWKDWVXFKSHUVRQ¶VFRQGXFWZDVFULPLQDO

The Sponsors may have interests that conflict with holders of our common shares.
The Sponsors own a certain number of our outstanding shares and certain of the Sponsors own a portion of the Series B Units
in IDR LLC. For a discussion of what will happen to the Series B Units in connection with the Transactions, see Note 1²Business
and Organization. ,QDGGLWLRQFHUWDLQRIWKH6SRQVRUVRZQDSRUWLRQRI$QWHUR0LGVWUHDP¶VFRPPRQXQLWVDQG$QWHUR5HVRXUFHV¶
common stock. As a result, the Sponsors may have conflicting interests with holders of our common shares.
Furthermore, conflicts of interest could arise in the future between us, on the one hand, and the Sponsors, on the other hand,
concerning among other things, a decision whether to modify or limit the IDRs in the future or potential competitive business
activities or business opportunities. These conflicts of interest may not be resolved in our favor.
Antero Resources does not own our general partner and is under no obligation to adopt a business strategy that favors us.
The directors and officers of Antero Resources have a fiduciary duty to make decisions in the best interests of the owners of
Antero Resources, which may be contrary to our interests. Antero Resources has dedicated acreage to, and entered into long-term
contracts for gathering and compression services on, Antero Midstream¶V JDWKHULQJDQGFRPSUHVVLRQV\VWHPVDV ZHOODVORQJ-term
contracts for receiving water services. However, while Antero Midstream has a 20-year right of first offer to provide processing and
fractionation services to Antero Resources, subject to certain exceptions, Antero Resources is under no obligation to consider whether
any future drilling plans would create beneficial opportunities for Antero Midstream. Additionally, although Antero MidstreaP¶V
water services agreement and the processing and fractionation services provided by the Joint Venture are supported by minimum
YROXPHFRPPLWPHQWV$QWHUR0LGVWUHDP¶VJDWKHULQJDQGFRPSUHVVLRQDJUHHPHQWLQFOXGHVPLQLPXPYROXPHVFRPPLWPHQWVRQO\RQ
high-pressure pipelines and compressor stations constructed at AnWHUR 5HVRXUFHV¶ UHTXHVW DIWHU WKH $QWHUR 0LGVWUHDP ,32  $
UHGXFWLRQ LQ WKH FXUUHQW OHYHOV RI 7KURXJKSXW YROXPHV RQ $QWHUR 0LGVWUHDP¶V JDWKHULQJ DQG FRPSUHVVLRQ V\VWHPV E\ $QWHUR
5HVRXUFHVFRXOGKDYHDPDWHULDODGYHUVHHIIHFWRQ$QWHUR0LGVWUHDP¶VEXVLQHVV, financial condition, results of operations and ability
to make quarterly cash distributions to its unitholders, including us.
2XUJHQHUDOSDUWQHU¶VDIILOLDWHVDQGWKH6SRQVRUVPD\FRPSHWHZLWKXV
Our partnership agreement provides that our general partner will be restricted from engaging in any business activities other
than acting as our general partner and those activities incidental to its ownership of interests in us. The restrictions contained in our
JHQHUDOSDUWQHU¶VOLPLWHGOLDELOLW\FRPSDQ\DJUHement are subject to a number of exceptions. Affiliates of our general partner and the
Sponsors will not be prohibited from engaging in other businesses or activities that might be in direct competition with us except to
the extent they compete using our confidential information.
Our general partner has a call right that may require shareholders to sell their common shares at an undesirable time or
price.
If at any time more than 80% of our outstanding common shares on a combined basis (including common shares issued in
connection with the redemption of Series B Units) are owned by our general partner, the Sponsors (or certain transferees) or their
respective affiliates, our general partner will have the right (which it may assign to any of its affiliates, the Sponsors or us), but not the
obligation, to acquire all, but not less than all, of the remaining common shares held by public shareholders at a price equal to the
greater of (x) the current market price of such shares as of the date three days before notice of exercise of the call right is first mailed
and (y) the highest price paid by our general partner, the Sponsors (or certain transferees in private, non-exchange transactions) or
their respective affiliates for such shares during the 90 day period preceding the date such notice is first mailed. As a result,
shareholders may be required to sell common shares at an undesirable time or price and may not receive any return of or on their
investment. Shareholders may also incur a tax liability upon a sale of common shares.
Tax Risks
As our only cash-generating assets consists of our capital interest in IDR LLC and its related direct interests in Antero
Midstream, our tax risks are primarily derivative of the tax risks associated with an investment in Antero Midstream.

18

The tax treatment of Antero Midstream depends on its status as a partnership for U.S. federal income tax purposes, as well as
it not being subject to a material amount of entity-OHYHOWD[DWLRQ,IWKH,QWHUQDO5HYHQXH6HUYLFH ³,56´ ZHUe to treat Antero
Midstream as a corporation for U.S. federal income tax purposes or Antero Midstream was to become subject to additional
amounts of entity-level taxation for state tax purposes, it would reduce the amount of cash available for distribution to us.
We own all of the capital interests in IDR LLC, which directly owns all of the IDRs in Antero Midstream. Accordingly, the
value of our investment in IDR LLC, as well as the anticipated after-tax economic benefit of an investment in our common shares,
depends largely on Antero Midstream being treated as a partnership for U.S. federal income tax purposes, which requires that at least
RI$QWHUR0LGVWUHDP¶VJURVVLQFRPHIRUHDFKWD[DEOH year of its existence consist of qualifying income, as that term is defined in
Section RIWKH,QWHUQDO5HYHQXH&RGHRIDVDPHQGHG WKH³&RGH´ 
Despite the fact that Antero Midstream is a limited partnership under Delaware law and, unlike us, has not elected to be
treated as a corporation for U.S. federal income tax purposes, it is possible, under certain circumstances, for Antero Midstream to be
treated as a corporation for U.S. federal income tax purposes. Although we do not believe, based on its current operations, that Antero
Midstream will be so treatHGDFKDQJHLQ$QWHUR0LGVWUHDP¶VEXVLQHVVFRXOGFDXVHLWWREHWUHDWHGDVDFRUSRUDWLRQIRU86IHGHUDO
income tax purposes. A change in current law could also cause Antero Midstream to be treated as a corporation for U.S. federal
income tax purposes or otherwise subject Antero Midstream to entity-level taxation. In addition, several states have been evaluating
ways to subject partnerships to entity-level taxation through the imposition of state income, franchise and other forms of taxation.
If Antero Midstream were treated as a corporation for U.S. federal income tax purposes, it would pay federal income tax on
its taxable income at the applicable corporate tax rate and would likely pay state income taxes at varying rates. Distributions to
Antero MidsWUHDP¶VSDUWQHUVLQFOXGLQJ,'5 LLC, would generally be taxed again as corporate distributions, and no income, gains,
ORVVHVRUGHGXFWLRQVZRXOGIORZWKURXJKWR$QWHUR0LGVWUHDP¶VSDUWQHUV%HFDXVHDWD[ZRXOGEHLPSRVHGXSRQ$QWHUR0LGVWUHDP as
a corporation, its cash available for distribution would be substantially reduced. Therefore, treatment of Antero Midstream as a
corporation would result in a material reduction in the anticipated cash flows and after-tax return to us, likely causing a substantial
reduction in the value of our common shares.
$QWHUR0LGVWUHDP¶VSDUWQHUVKLSDJUHHPHQWSURYLGHVWKDWLI D ODZLVHQDFWHGRUH[LVWLQJ ODZLV PRGLILHGRULQWHUSUHWHGLQD
manner that subjects Antero Midstream to taxation as a corporation or otherwise subjects Antero Midstream to entity-level taxation for
86IHGHUDOVWDWHRUORFDOLQFRPHWD[SXUSRVHV$QWHUR0LGVWUHDP¶VPLQLPXPTXDUWHUO\GLVWULEXWLRQDQGWDUJHWGLVWULEXWLRQDPounts
may be adjusted to reflect the impact of that law or interpretation on Antero Midstream. If this were to happen, the amount of
distributions IDR LLC receives from Antero Midstream and our resulting cash flows could be reduced substantially, which would
adversely affect our ability to pay distributions.
The tax treatment of publicly traded partnerships such as Antero Midstream could be subject to potential legislative, judicial
or administrative changes and differing interpretations, possibly applied on a retroactive basis.
The present U.S. federal income tax treatment of publicly traded partnerships, including Antero Midstream, may be modified
by administrative, legislative or judicial changes, or differing interpretations at any time. From time to time, members of Congress
propose and consider such substantive changes to the existing U.S. federal income tax laws that affect publicly traded partnerships,
including a prior legislative proposal that would have eliminated the qualifying income exception to the treatment of all publicly
traded partnerships as corporations upon which Antero Midstream relies for its treatment as a partnership for U.S. federal income tax
purposes.
In addition, the Treasury Department has issued, and in the future may issue, regulations interpreting those laws that affect
publicly traded partnerships. Although there are no current legislative or administrative proposals, there can be no assurance that there
ZLOOQRWEHIXUWKHUFKDQJHVWR86IHGHUDOLQFRPHWD[ODZVRUWKH7UHDVXU\'HSDUWPHQW¶VLQWHUSUHWDWLRQRIWKHTXDOLI\LQJLQFome rules
in a manner that cRXOGLPSDFW$QWHUR0LGVWUHDP¶VDELOLW\WRTXDOLI\DVDSXEOLFO\WUDGHGSDUWQHUVKLSLQWKHIXWXUH
Any modification to the U.S. federal income tax laws may be applied retroactively and could make it more difficult or
impossible for Antero Midstream to meet the exception for certain publicly traded partnerships to be treated as partnerships for U.S.
federal income tax purposes. Antero Midstream is unable to predict whether any changes or other proposals will be reintroduced or
ultimately will be enacted. Any future legislative changes could negatively impact the value of our indirect investment in Antero
Midstream.
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Item 1B. Unresolved Staff Comments
Not applicable.
Item 3. Legal Proceedings
Our operations are subject to a variety of risks and disputes normally incident to our business. As a result, we may, at any
given time, be a defendant in various legal proceedings and litigation arising in the ordinary course of business. However, we are not
currently subject to any material litigation.
Item 4. Mine Safety Disclosures
Not applicable.
PART II
Item 0DUNHWIRU5HJLVWUDQW¶V&RPPRQ(TXLW\5HODWHG6WRFNKROGHU0DWWHUVDQG,VVXHU3XUFKDVHVRI(TXLW\6HFXULWLHV
Common Shares
2XU FRPPRQ VKDUHV DUH OLVWHG RQ WKH 1<6( DQG WUDGHG XQGHU WKH V\PERO ³$0*3´ On February 8, 2019, our common
shares were held by 57 holders of record. The number of holders does not include the holders for whom shares are held in a
³QRPLQHH´RU³VWUHHW´QDPH
Securities Authorized for Issuance Under Equity Compensation Plans
On April 17, 2017, our general partner adopted the Antero Midstream GP LP Long-7HUP,QFHQWLYH3ODQ ³$0*3/7,3´ 
pursuant to which certain non-employee directors of our general partner and certain officers, employees, and consultants of Antero
Resources are eligible to receive common shares representing limited partner interests in AMGP. An aggregate of 930,851 common
shares may be delivered pursuant to awards under the AMGP LTIP, subject to customary adjustments. Common shares have been
granted to each of the independent directors of our general partner under the AMGP LTIP. Please read the information under
³,WHP 11. Executive Compensation²Compensation Discussion and Analysis ± (TXLW\&RPSHQVDWLRQ3ODQ,QIRUPDWLRQ´
Item 6. Selected Financial Data
The following table presents our selected historical financial data, for the periods and as of the dates indicated, for AMGP
and our predecessor. AMGP was originally formed as ARMM to become the general partner of Antero Midstream, and converted into
a limited partnership on May 4, 2017 in connection with our IPO.
The selected statement of operations data and statement of cash flows data for the years ended December 31, 2016, 2017, and
2018 and the balance sheet data as of December 31, 2017 and 2018 are derived from our audited consolidated financial statements
included in Item 8 of this Annual Report on Form 10-K. The selected statement of operations data and statement of cash flows data
for the year ended December 31, 2015 and the selected balance sheet data as of December 31, 2015 and 2016 is derived from our
audited consolidated financial statements not included in Item 8 of this Annual Report on Form 10-K. There were no IDR
distributions prior to 2015, and therefore, we had no activity prior to 2015.
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The selected financial data presented below are qualified in their entirety by reference to, and should be read in conjunction
ZLWK ³,WHP   0DQDJHPHQW¶V 'LVFXVVLRQ DQG $QDO\VLV RI )LQDQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWLRQV´ DQG RXU FRQVROLGDWHG
financial statements and related notes included elsewhere in this report.
December 31,
(in thousands, except per share amounts)

Statement of operations data:
Total income
Total expenses
Net income and comprehensive income
Net income per common share±basic and diluted
Distributions declared per share
Balance sheet data (at period end):
Cash and cash equivalents
Total assets
Total capital
Cash flow data:
Net cash provided by operating activities
Net cash used in financing activities

2015

2016

2017

2018

$

1,264
²
781

16,944
814
9,711

69,720
41,134
2,325

142,906
43,987
66,608

$

²
²

²
²

0.03
0.161

0.33
0.541

$

72
1,041
558

9,609
17,369
10,269

5,987
29,759
15,608

2,822
47,705
30,861

9,537
²

28,080
(31,702)

83,531
(86,696)

$

295
(223)
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Item 0DQDJHPHQW¶V'LVFXVVLRQDQGAnalysis of Financial Condition and Results of Operations
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with
our consolidated financial statements and related notes included elsewhere in this report. The information provided below
supplements, but does not form part of, our financial statements. This discussion contains forward-looking statements that are based
on the views and beliefs of our management, as well as assumptions and estimates made by our management. Actual results could
differ materially from such forward-looking statements as a result of various risk factors, including those that may not be in the
control of management. For further information on items that could impact our future operating performance or financial condition,
SOHDVHUHDGVHH³,WHP $5LVN)DFWRUV´DQGWKHVHFWLRQHQWLWOHG³&DXWLRQDU\6WDWHPHQW5HJDUGLQJ)RUZDUG-/RRNLQJ6WDWHPHQWV´
We do not undertake any obligation to publicly update any forward-looking statements except as otherwise required by applicable
law.
References in this Annual Report on Form 10-.WR³$500´³ZH´³RXU´³XV´RUOLNHWHUPVZKHQUHIHUULQJWRSHULRGV
prior to May 4, 2017, refer to our predecessor, Antero Resources Midstream Management //&  5HIHUHQFHV WR ³$0*3´ ³ZH´
³RXU´³XV´RUOLNHWHUPVZKHQUHIHUULQJWRSHULRGVEHJLQQLQJRQ0D\ 4, 2017 and prospectively, refer Antero Midstream GP LP.
Overview
We are a Delaware limited partnership that is taxed as a corporation for U.S. federal income tax purposes. We own 100% of
WKHPHPEHUVKLSLQWHUHVWVLQ$QWHUR0LGVWUHDP3DUWQHUV*3//& ³$03*3´ ZKLFKRZQVWKHQRQ-economic general partner interest
LQ $QWHUR 0LGVWUHDP 3DUWQHUV /3 1<6( $0  ³$QWHUR 0LGVWUHDP´  DQG ZH RZQ Dll of the Series $ FDSLWDO LQWHUHVWV ³6HULHV A
8QLWV´ LQ$QWHUR,'5+ROGLQJV ³,'5//&´ ZKLFKRZQVWKHLQFHQWLYHGLVWULEXWLRQULJKWV ³,'5V´ LQ$QWHUR0LGVWUHDP,'5/LC
also has Series %SURILWVLQWHUHVWV ³6HULHV %8QLWV´ RXWVWDQGLQJWKDWHQWLWOHthe holders to receive up to 6% of the distributions that
Antero Midstream makes on the IDRs in excess of $7.5 million per quarter, subject to certain vesting conditions. We receive at least
94% of the cash distributions paid by Antero Midstream on the IDRs. Antero Midstream is a growth-oriented master limited
SDUWQHUVKLSRZQHGE\$QWHUR5HVRXUFHV&RUSRUDWLRQ 1<6($5  ³$QWHUR5HVRXUFHV´ WKDWZDVIRUPHGWRRZQRSHUDWHDQG
develop midstream energy infrastructure primarily to service Antero ResourFHV¶LQFUHDVLQJSURGXFWLRQDQGFRPSOHWLRQDFWLYLW\LQWKH
$SSDODFKLDQ %DVLQ¶V 0DUFHOOXV 6KDOH DQG 8WLFD 6KDOH ORFDWHG LQ :HVW 9LUJLQLD DQG 2KLR  :H EHOLHYH WKDW $QWHUR 0LGVWUHDP¶V
strategically located assets and integrated relationship with Antero Resources position it to be a leading Appalachian midstream
provider across the full midstream value chain.
Our revenues are generated solely from the cash distributions we receive from Antero Midstream through our interests in
IDR LLC. Because our success is dependent upon the operations and management of Antero Midstream and its resulting
SHUIRUPDQFH $QWHUR 0LGVWUHDP¶V $QQXDO 5HSRUW RQ )RUP 10-K for the year ended December 31, 2018, has been included in this
filing as Exhibit 99.1 and incorporated herein by reference.
Simplification Agreement
On February 26, 2018, we announced that the board of directors of our general partner formed a conflicts committee
composed solely of independent directors in conjunction with the formation of a conflicts committee at Antero Midstream and a
special committee at Antero Resources. ,QFRQQHFWLRQZLWKRXUFRQIOLFWFRPPLWWHH¶VHIIRUWVWRH[SORUHUHYLHZDQGHYDOXDWHSRWHQWLDO
transactions involving us, on October 9, 2018, we announced that we and certain of our affiliates entered into a Simplification
$JUHHPHQW DVPD\EHDPHQGHGIURPWLPHWRWLPHWKH³6LPSOLILFDWLRQ$JUHHPHQW´ SXUVXDQWWRZKLFKDPRQJRWKHUWKLQJVZHZLll
EH FRQYHUWHG IURP D OLPLWHG SDUWQHUVKLS WR D FRUSRUDWLRQ WKH ³&RQYHUVLRQ´  ZKLFK ZH UHIHU WR DV ³1HZ $0´ DQG 1HZ $0 ZLOO
acquire all of the outstanding common units of Antero Midstream. Each of our issued and outstanding common shares will be
FRQYHUWHGLQWRDQHTXLYDOHQWQXPEHURIVKDUHVRI1HZ$0¶V&RPPRQ6WRFNDWWKHHIIHFWLYHWLPHRIWKH&RQYHUVLRQ Based on the
number of outstanding Antero Midstream common units and AMGP common shares and their respective closing sales prices as of
October 8, 2018 (the last trading day before the day the Simplification Agreement was announced), the approximately 17.35 million
shares of New AM common stock expected to be transferred pursuant to an exchange of the issued and outstanding Series B Units (the
³6HULHV%([FKDQJH´ LQWKH6HULHV%([FKDQJHUHSUHVHQWDSSUR[LPDWHO\RIWKHSURIRUPDPDUNHWFDSLWDOL]DWLRQ of New AM in
excess of $2 billion (representing approximately 3.4% of the total pro forma market capitalization of New AM).
Further, one of our indirect, wholly-owned subsidiaries will merge with and into Antero Midstream with Antero Midstream
surviving as an indirect, wholly-RZQHGVXEVLGLDU\RI1HZ$0 WKH³0HUJHU´ $WWKHHIIHFWLYHWLPHRIWKH0HUJHUHDFKRXWVWDQGLQJ
FRPPRQXQLWRI$QWHUR0LGVWUHDPKHOGE\$QWHUR0LGVWUHDP¶VXQLWKROGHUVRWKHUWKDQ$QWHUR5HVRXUFHV ³$03XEOLF8QLWKROGHUV´ 
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will be conYHUWHG LQWR WKH ULJKW WR UHFHLYH DW VXFK XQLWKROGHU¶V HOHFWLRQ DQG VXEMHFW WR SURUDWLRQ DV VHW IRUWK LQ WKH 6LPSOLILFDWLRQ
$JUHHPHQW RQH RI L   LQ FDVK ZLWKRXW LQWHUHVW DQG  VKDUHV RI 1HZ $0¶V &RPPRQ 6WRFN IRU HDFK RI $QWHUR
0LGVWUHDP¶V FRPPRQ XQLWV KHOG WKH ³3XEOLF 0L[HG &RQVLGHUDWLRQ´  LL   VKDUHV RI 1HZ $0¶V &RPPRQ 6WRFN SOXV DQ
DGGLWLRQDO QXPEHU RI VKDUHV RI 1HZ $0¶V &RPPRQ 6WRFN HTXDO WR WKH TXRWLHQW RI $ $3.415 and (B) the average of the 20-day
volume-weighted average trading price per AMGP common share prior to the final election day for AM Public Unitholders (the
³$0*39:$3´ IRUHDFKRI$QWHUR0LGVWUHDP¶VFRPPRQXQLWVKHOG WKH³3XEOLF6WRFN&RQVLGHUDWLRQ´ RU LLL LQFDVKSOXs
an additional amount of cash equal to the product of (A) 1.6350 and (B) WKH$0*39:$3IRUHDFKRI$QWHUR0LGVWUHDP¶VFRPPRQ
XQLWVKHOG WKH³3XEOLF&DVK&RQVLGHUDWLRQ´ $WWKHHIIHFWLYHWLPHRIWKH0HUJHU$QWHUR5HVRXUFHVZLOOEHHQWLWOHGWRUHFHive $3.00
in cash without interest and 1.60 VKDUHV RI 1HZ $0¶V &RPPRQ 6WRFN WKH ³$5 0L[HG &RQVLGHUDWLRQ´  IRU HDFK RI $QWHUR
0LGVWUHDP¶V FRPPRQ XQLWV KHOG E\ $QWHUR 5HVRXUFHV VXEMHFW WR DGMXVWPHQW DV GHVFULEHG LQ WKH 6LPSOLILFDWLRQ $JUHHPHQW  7KH
Conversion, the Merger, the Series B Exchange and the other transactions contemplated by the Simplification Agreement are
FROOHFWLYHO\UHIHUUHGWRDVWKH³7UDQVDFWLRQV´
)RUDGGLWLRQDOLQIRUPDWLRQRQWKH6LPSOLILFDWLRQ$JUHHPHQWDQGWKH7UDQVDFWLRQVVHH³,WHP&HUWDLQ5HODWLRQVKLSVDQG
Related TraQVDFWLRQVDQG'LUHFWRU,QGHSHQGHQFH´
Our Sources of Revenue
Our revenues are generated solely from the cash distributions we receive from Antero Midstream through our interests in
IDR LLC. As a result of our ownership interest in IDR LLC, we are positioned to grow our distributions disproportionately relative to
WKHJURZWKUDWHRI$QWHUR0LGVWUHDP¶VFRPPRQXQLWGLVWULEXWLRQV$FFRUGLQJO\RXUSULPDU\EXVLQHVVREMHFWLYHLVWRLQFUHDVHour cash
available for distribution to our shareholders through the execution by Antero Midstream of its business strategy. Unless we directly
acquire and hold assets or businesses in the future, our revenues will continue to be generated solely from the cash distributions we
receive from Antero Midstream through our interests in IDR LLC.
Financial Presentation
We own the general partner interest in Antero Midstream through our interest in AMP GP and own all of the capital interests
in IDR LLC, which we control as managing member. We have no separate operating activities apart from those conducted by Antero
0LGVWUHDPDQGRXUFDVKIORZVFRQVLVWVROHO\RIGLVWULEXWLRQVZHUHFHLYHUHODWLQJWR$QWHUR0LGVWUHDP¶VGLVWULEXWLRQVRQLWVIDRs. Our
financial statements are based on the equity method of accounting for our investment in Antero Midstream.
Cash Distributions
We distribute cash available for distribution to our shareholders. Cash available for distribution is the cash distribution
received from Antero Midstream reduced by reserves for estimated federal and state income taxes, general and administrative
expenses, and reserves for other purposes deemed necessary by the board of directors of our general partner. Distributable cash for
the three months ended December 31, 2018 was as follows:
Three Months Ended
December 31, 2018

(in thousands)

Cash distributions from Antero Midstream Partners LP
Cash reserved for distributions to unvested Series B units of IDR LLC
Cash distribution to vested Series B units of IDR LLC
Cash distributions to Antero Midstream GP LP
General and administrative expenses
Interest expense, net
Conflicts Committee legal and advisory fees included in G&A expense(1)
Provision and reserve for income taxes
Cash available for distribution
(1)

$

$

43,492
(710)
(1,419)
41,363
(3,184)
(55)
2,753
(10,240)
30,637

General and administrative expenses related to the formation and ongoing evaluations of the conflicts committee. See Note 2²
Summary of Significant Accounting Policies to the consolidated financial statements.
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The board of directors of our general partner has declared a cash distribution of $0.164 per share, or a total of approximately
$31 million, for the quarter ended December 31, 2018. The distribution will be payable on February 21, 2019 to shareholders of
record as of February 1, 2019.
Items Affecting Comparability of Our Financial Results
Certain of the historical financial results discussed below may not be comparable to future financial results primarily as a
result of the VLJQLILFDQWLQFUHDVHLQ$QWHUR0LGVWUHDP¶VFDVKGLVWULEXWLRQVGHVFULEHGEHORZ$VRXUVROHVRXUFHRILQFRPHDQ\FKDQJH
LQ $QWHUR 0LGVWUHDP¶V FDVK GLVWULEXWLRQV ZLOO KDYH D GLUHFW ILQDQFLDO LPSDFW RQ XV  'LVWULEXWLRQV WR WKH ,'5V EHJDQ LQ WKH Iourth
quarter of 2015 and have increased significantly since that time as the IDRs are entitled to a greater marginal percentage interest in
distributions.
,Q DGGLWLRQ RXU UHVXOWV RI RSHUDWLRQV SULRU WR WKH FRPSOHWLRQ RI RXU LQLWLDO SXEOLF RIIHULQJ WKH ³,32´  GR Qot reflect the
incremental expenses we are now incurring as a result of being a publicly traded company, and such results include the non-recurring
costs we incurred in connection with the IPO. Our historical results of operations for the year ended December 31, 2017 also reflect a
U.S. federal corporate tax rate of 35%. Effective January 1, 2018, the U.S. federal corporate tax rate was reduced from 35% to 21%.
Accordingly, our historical results of operations will reflect a higher U.S. federal corporate tax rate in comparison to our current and
future financial results.
Certain of the historical financial results discussed below may not be comparable to future financial results primarily as a
result of the significant increase in the scope of Antero MidsWUHDP¶V RSHUDWLRQV RYHU WKH ODVW VHYHUDO \HDUV  $QWHUR 0LGVWUHDP¶V
gathering and compression and water handling and treatment systems are relatively new, as a substantial portion of these assets have
been built within the last five years. Accordingly, AnWHUR0LGVWUHDP¶VUHYHQXHVDQGH[SHQVHVRYHUWKDWWLPH UHIOHFW WKHVLJQLILFDQW
increase in its operations. Similarly, Antero Resources has experienced significant changes in its production and drilling and
completion schedule over that same period. As our LQFRPHLVSUHGLFDWHGRQ$QWHUR0LGVWUHDP¶VFDVKDYDLODEOHIRUGLVWULEXWLRQDQ\
FKDQJH LQ $QWHUR0LGVWUHDP¶VUHYHQXH DQGH[SHQVHVFRXOGKDYHDGLUHFWLPSDFWRQ XV  $FFRUGLQJO\LW PD\EHGLIILFXOW WRSURMect
trends from our historical financial data going forward.
Results of Operations
Year Ended December 31, 2017 Compared to Year Ended December 31, 2018
Year Ended December 31,
2017
2018

(in thousands)

Equity in earnings of Antero Midstream Partners LP
Total income
General and administrative expense
Equity-based compensation
Total operating expenses
Operating income
Interest expense, net
Income before income taxes
Provision for income taxes
Net income and comprehensive income

$

69,720
69,720
6,201
34,933
41,134
28,586
²
28,586
(26,261)
2,325

$
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142,906
142,906
8,740
35,111
43,851
99,055
(136)
98,919
(32,311)
66,608

Amount of
Increase
or Decrease

73,186
73,186
2,539
178
2,717
70,469
(136)
70,333
(6,050)
64,283

Percentage
Change

105
105
41
1
7
247
*
246
23
2,765

%
%
%
%
%
%
%
%
%

*

Not meaningful or applicable.

Equity in earnings of Antero Midstream Partners LP. Equity in earnings of Antero Midstream increased from $69.7 million
for the year ended December 31, 2017 to $142.9 million for the year ended December    $QWHUR 0LGVWUHDP¶V SHU-unit
distribution increased to $0.47 in the year ended December 31, 2018 from $0.365 for the year ended December 31, 2017, resulting in
an increase in distributions on the IDRs. IDR LLC receives a portion of Antero Midstream distributions based on a tiered approach, in
which the percentage received of the total distribution increases at certain levels. The highest tier, which was met in both periods, in
ZKLFKFDVKGLVWULEXWLRQVWR$QWHUR0LGVWUHDP¶VXQLWKROGHUVH[FHHGVSHUFRPPRQXQLWLQDQ\TXDUWHUHQWLWOHV,'5//&WR 50%
of such incremental distribution amounts.
General and administrative expenses. General and administrative expenses increased from $6.2 million for the year ended
December 31, 2017 to $8.7 million for the year ended December 31, 2018. General and administrative expenses during the year
ended December 31, 2017 reflect $5.1 million of costs incurred related to our IPO. For the year ended December 31, 2018, we
LQFXUUHGPLOOLRQRIFRVWVUHODWHGWRWKHFRQIOLFWVFRPPLWWHH¶VIRUPDWLRQDQGRQJRLQJHYDOXDWLRQRIWKH7UDQVDFWLRQV([cluding
expenses related to the IPO in 2017 and costs incurred by the conflicts committee in 2018, general and administrative expenses were
UHODWLYHO\ FRQVLVWHQW IRU WKH \HDUV HQGHG 'HFHPEHU   DQG   6HH ³6LPSOLILFDWLRQ $JUHHPHQW´ GLVFXVVLRQ FRQWDLQHG
elsewhere herein for discussion of the Transactions.
Equity-based compensation expenses. Equity-based compensation expenses remained relatively consistent at $34.9 million
and $35.1 million for the years ended December 31, 2017 and 2018, respectively. See Note 5²Long-Term Incentive Plans² to the
consolidated financial statements.
Interest expense, net. Interest expense, net was $136 thousand for the year ended December 31, 2018, including $150
thousand of interest expense and $14 thousand of interest income. Interest expense in 2018 is primarily due to the amortization of
deferred financing costs incurred under the Credit Facility (defined below), which was entered into on May 9, 2018. See Note 3²
Credit Facility² to the consolidated financial statements.
Income tax expense. Income tax expense increased from $26.3 million for the year ended December 31, 2017 to $32.3
million for the year ended December 31, 2018. The increase is primarily due to higher taxable income as a result of the increase in
equity in earnings of Antero Midstream related to the IDRs, partially offset by the decrease in the U.S. corporate income tax rate from
35% to 21% beginning in 2018.
The difference between income tax expense and expected income tax expense for financial statement purposes computed by
applying the federal statutory rate of 21% to pre-tax income is caused by nondeductible equity-based compensation and the effect of
state income taxes.
Net income and comprehensive income. Net income and comprehensive income increased from $2.3 million for the year
ended December 31, 2017 to $66.6 million for the year ended December 31, 2018. The increase was primarily due to an increase in
equity in earnings of Antero Midstream, partially offset by an increase in general and administrative expenses and income tax
expenses.
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Year Ended December 31, 2016 Compared to Year Ended December 31, 2017
Year Ended December 31,
2016
2017

(in thousands)

Equity in earnings of Antero Midstream Partners LP
Total income
General and administrative expense
Equity-based compensation
Total operating expenses
Income before income taxes
Provision for income taxes
Net income and comprehensive income
*

$

16,944
16,944
814
²
814
16,130
(6,419)
9,711

$

69,720
69,720
6,201
34,933
41,134
28,586
(26,261)
2,325

Amount of
Increase
or Decrease

52,776
52,776
5,387
34,933
40,320
12,456
(19,842)
(7,386)

Percentage
Change

311 %
311 %
662 %
*
4,953 %
77 %
309 %
(76)%

Not meaningful or applicable.

Equity in earnings of Antero Midstream Partners LP. Equity in earnings of Antero Midstream increased from $16.9 million
for the year ended December 31, 2016 to $69.7 million for the year ended December    $QWHUR 0LGVWUHDP¶V SHU-unit
distribution increased in the year ended December 31, 2017 from the year ended December 31, 2016, resulting in an increase in
distributions on the IDRs. In addition, IDR LLC receives a portion of Antero Midstream distributions based on a tiered approach, in
which the percentage received of the total distribution increases at certain levels. The highest tier, in which cash distributions to
AntHUR0LGVWUHDP¶VXQLWKROGHUVH[FHHGVSHUFRPPRQXQLWLWDQ\TXDUWHUHQWLWOHV,'5//&WRRIVDLGGLVWULEXWLRQ7KLs
tier was met in each quarter of 2017, opposed to only the third and fourth quarter of 2016, which contributed to the increase in our
equity in earnings of Antero Midstream.
General and administrative expenses. General and administrative expenses increased from $0.8 million for the year ended
December 31, 2016 to $6.2 million for the year ended December 31, 2017. During the year ended December 31, 2016, we did not
incur any significant general and administrative costs; however, during the year ended December 31, 2017, we incurred approximately
$5.1 million of general and administrative costs in connection with our IPO and $1.1 million of expenses related to being a public
company.
Equity-based compensation expenses. Equity-based compensation expenses was $34.9 million for the year ended
December 31, 2017 due to the issuance of equity-based compensation in the form of Series B Units on December 31, 2016, which vest
over a three-year period. See Note 5²Long-Term Incentive Plans² to the consolidated financial statements.
Income tax expense. Income tax expense increased from $6.4 million for the year ended December 31, 2016 to $26.2 million
for the year ended December 31, 2017. The increase is primarily due to higher taxable income as a result of the increase in equity in
earnings of Antero Midstream related to the IDRs, net of the increase in general and administrative expenses.
The difference between income tax expense and expected income tax expense for financial statement purposes computed by
applying the federal statutory rate of 35% to pre-tax income is caused by nondeductible equity-based compensation and IPO expenses,
and the effect of state income taxes.
Net income and comprehensive income. Net income and comprehensive income decreased from $9.7 million for the year
ended December 31, 2016 to $2.3 million for the year ended December 31, 2017. The decrease was primarily due to an increase in
equity-based compensation and general and administrative expenses, partially offset by the increase in equity in earnings of Antero
Midstream in 2017.
Capital Resources and Liquidity
Sources and Uses of Cash
As a result of our interest in IDR LLC, we will receive at least 94% of the cash distributions paid by Antero Midstream on its
IDRs. Our interest in the IDR distributions is our only cash-generating asset. We expect that income attributable to the IDR
distributions from Antero Midstream will be adequate to meet our working capital requirements and expected quarterly cash
distributions for at least the next twelve months. At December 31, 2018, we had a working capital deficit due to our income tax
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payable, which is based on equity in earnings from unconsolidated affiliates for the year ended December 31, 2018. The cash
distribution attributable to our equity in earnings for the three months ended December 31, 2018 will be received in the first quarter of
2019 when Antero Midstream declares and pays the cash distribution for the fourth quarter, and will be received prior to the due date
of our tax payment.
The following table and discussion present a summary of our combined net cash provided by (used in) operating activities
and financing activities for the periods indicated:
(in thousands)

Year Ended December 31,
2017

2016

Net cash provided by operating activities
Net cash used in financing activities
Net increase (decrease) in cash

$
$

9,537
²
9,537

28,080
(31,702)
(3,622)

2018

83,531
(86,696)
(3,165)

Cash Flows Provided by Operating Activities
Net cash provided by operating activities was $9.5 million, $28.1 million, and $83.5 million for the years ended
December 31, 2016, 2017, and 2018, respectively. The increase in cash flows from operating activities in 2018 from 2017 of $55.5
million was due to an increase in distributions received from Antero Midstream of $69.7 million, partially offset by a $12.7 million
increase in cash income taxes paid. These changes, together with other working capital items, resulted in the net increase in cash
provided by operating activities.
The increase in cash flows from operating activities in 2017 from 2016 of $18.5 million was due to an increase in
distributions from Antero Midstream of $43.1 million in 2017 compared to 2016, partially offset by a $5.5 million increase in general
and administrative expenses (primarily attributable to the IPO) and a $19.1 million payment in 2017 for 2016 and 2017 income taxes.
These changes, together with other working capital items, resulted in the net increase in cash provided by operating activities.
Cash Flows Used in Investing Activities
We did not have any investing cash flows activities during the years ended December 31, 2016, 2017 or 2018.
Cash Flows Used in Financing Activities
Net cash used in financing activities increased from $31.7 million in 2017 to $86.7 million in 2018, an increase of $55.0
million. The increase was due to an increase in quarterly cash distributions to our shareholders of $68.2 million, a decrease of $15.7
million in liquidating distributions to Antero Resources Investment LLC, the sole member of ARMM for all periods prior to our IPO,
and an increase in distributions to Series B unitholders of $2.3 million. Net cash used in financing activities for the year ended
December 31, 2017 consisted of $15.7 million in pre-IPO income distributed to Antero Resources Investment LLC prior to its
liquidation and $16.0 million in quarterly cash distributions to our shareholders. We did not have any financing cash flows activities
during the year ended December 31, 2016.
Credit Facility
2Q0D\ZHHQWHUHGLQWRDFUHGLWIDFLOLW\ WKH³&UHGLW)DFLOLW\´ ZLWKDEDQNZKLFK provides for a line of credit of up
to $12 million. The maturity date of the Credit Facility is May 6, 2019.
The Credit Facility is guaranteed by IDR LLC and secured by a pledge of the Series A Units in IDR LLC and the
membership interests in AMP GP.
Interest is payable on borrowings at a variable rate based on the base rate plus a margin rate of interest equal to 1.00% per
annum. The base rate is the highest of (i) the Federal Funds Rate plus ½ of 1%, (ii) the rate of interest in effect for such day as
SXEOLFO\DQQRXQFHGIURPWLPHWRWLPHE\WKH/HQGHUDVLWV³SULPHUDWH´DQG LLL WKH(XURGROODU5DWHSOXV
The Credit Facility contains customary events of default and various affirmative and negative covenants, including a
requirement to completely repay amounts outstanding under the line of credit at least once each fiscal quarter. We were in compliance
with all of the financial covenants under the Credit Facility as of December 31, 2018.
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At December 31, 2018, we had no borrowings under the Credit Facility.
Critical Accounting Policies and Estimates
The discussion and analysis of our financial condition and results of operations are based upon our consolidated financial
statements, which have been prepared in accordance with GAAP. The preparation of our financial statements requires us to make
estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses, and related disclosure of
contingent assets and liabilities. Certain accounting policies involve judgments and uncertainties to such an extent that there is
reasonable likelihood that materially different amounts could have been reported under different conditions, or if different
assumptions had been used. We evaluate our estimates and assumptions on a regular basis. We base our estimates on historical
experience and various other assumptions that are believed to be reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual
results may differ from these estimates and assumptions used in preparation of our consolidated financial statements. See Note 2²
Summary of Significant Accounting Policies to the financial statements for a discussion of additional accounting policies and
estimates made by management.
Equity Method Accounting
We use the equity method to account for our investment in Antero Midstream because we have the ability to exercise
significant influence over, but not control, Antero Midstream. Accordingly, we record, in the period in which it is earned,
GLVWULEXWLRQV IURP $QWHUR0LGVWUHDPDVVRFLDWHG ZLWKRXU RZQHUVKLSRI,'5 //& ZKLFKRZQVRI $QWHUR0LGVWUHDP¶V,'5V
The financial statements of AMGP do not consolidate the accounts of Antero Midstream. The accounts of Antero Midstream, a
variable interest entity, are included in the consolidated financial statements of Antero Resources, the primary beneficiary of Antero
Midstream. See Note 2²Summary of Significant Accounting Policies for further discussion.
Equity-Based Compensation
Equity-based compensation awards are measured at their grant date fair value and related compensation cost is recognized
over the vesting period of the grant. Compensation cost for awards with only service conditions is recognized on a straight-line basis
over the requisite service period of the entire reward. Estimating the fair value of each award involves a number of significant
estimates including interest rates, expected volatility of our equity value, and expected distributions on the Series B Units.
Off-Balance Sheet Arrangements
As of December 31, 2018, we did not have any off-balance sheet arrangements.
Item 7A. Quantitative and Qualitative Disclosures About Market Risk
The nature of our business and operations is such that no activities or transactions are conducted or entered into by us that
would require us to have a discussion under this item.
)RUDGLVFXVVLRQRIWKHVH PDWWHUVDVWKH\SHUWDLQWR$QWHUR0LGVWUHDPSOHDVHUHDG³,WHP 7A. Quantitative and Qualitative
'LVFORVXUHV$ERXW0DUNHW5LVN´RI$QWHUR0LGVWUHDP¶V$QQXDO5HSRUWRQ)RUP 10-K for the year ended December 31, 2018, which
has been included in this filing as Exhibit 99.1 and incorporated herein by reference, as the activities of Antero Midstream have a
significant impact on our results of operations and financial position.
Item 8. Financial Statements and Supplementary Data
The Report of Independent Registered Public Accounting Firm, Consolidated Financial Statements and supplementary
financial data required for this Item are set forth beginning on page F-1 of this report and are incorporated herein by reference.
Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Not applicable.
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Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
As required by Rule 13a̻15(b) XQGHU WKH 6HFXULWLHV ([FKDQJH $FW RI  DV DPHQGHG WKH ³([FKDQJH $FW´  ZH KDYH
evaluated, under the supervision and with the participation of our management, including our principal executive officer and principal
financial officer, the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a̻
15(e) and 15d̻15(e) under the Exchange Act) as of the end of the period covered by this annual report. Our disclosure controls and
procedures are designed to provide reasonable assurance that information required to be disclosed in the reports that we file or submit
under the Exchange Act is accumulated and communicated to our management, including our principal executive officer and principal
financial officer, as appropriate, to allow timely decisions regarding required disclosure and is recorded, processed, summarized and
reported, within the time periods specified in the S(&¶VUXOHV and forms. Based upon that evaluation, our principal executive officer
and principal financial officer concluded that our disclosure controls and procedures were effective as December 31, 2018 at a
reasonable assurance level.
Changes in Internal Control Over Financial Reporting
There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)
under the Exchange Act) during the fourth quarter of 2018 that have materially affected, or are reasonably likely to materially affect,
our internal control over financial reporting.
0DQDJHPHQW¶V$QQXDO5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJ
Our general partner is responsible for establishing and maintaining adequate internal control over financial reporting for us as
defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act. This system is designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with accounting
principles generally accepted in the United States of America.
Our internal control over financial reporting includes those policies and procedures that:
(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect our transactions and
dispositions of the assets;
(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that our receipts and expenditures are being made only in
accordance with authorizations of our management and directors; and
(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of
our assets that could have a material effect on the financial statements.
Because of its inherent limitations, a system of internal control over financial reporting can provide only reasonable
assurance and may not prevent or detect all misstatements. Further, because of changes in conditions, effectiveness of internal
controls over financial reporting may vary over time.
Under the supervision of, and with the participation of our management, including the Chief Executive Officer and Chief
Financial Officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the
framework and criteria established in Internal Control²Integrated Framework in 2013, issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Based on this evaluation, management of our general partner concluded that our internal
control over financial reporting was effective as of December 31, 2018.
The effectiveness of our internal control over financial reporting as of December 31, 2018 has been audited by KPMG LLP,
an independent registered public accounting firm which also audited our consolidated financial statements as of and for the year ended
December 31, 2018, as stated in their report which appears on page F-2 in this report.
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Item 9B. Other Information
Disclosure pursuant to Section 13(r) of the Securities Exchange Act of 1934
Pursuant to Section 13(r) of the Exchange Act, we may be required to disclose in our annual and quarterly reports to the SEC
ZKHWKHUZHRUDQ\RIRXU³DIILOLDWHV´NQRZLQJO\HQJDJHGLQFHUWDLQDFWLYLWLHVWUDQVDFWLRQVRUGHDOLQJVUHODWLQJWR,UDQRUZith certain
individuals or entities targeted by US economic sanctions. Disclosure is generally required even where the activities, transactions or
GHDOLQJVZHUHFRQGXFWHGLQFRPSOLDQFHZLWKDSSOLFDEOHODZ%HFDXVHWKH6(&GHILQHVWKHWHUP³DIILOLDWH´EURDGO\LWLQFOXGHV any
HQWLW\XQGHUFRPPRQ³FRQWURO´ZLWKXV DQGWKHWHUP³FRQWURO´LVDOVRFRQVWUXHGEURDGO\E\WKH6(& 
The description of the activities below has been provided to us E\:DUEXUJ3LQFXV//& ³:3´ DIILOLDWHVRIZKLFK L 
beneficially own more than 10% of our outstanding common shares and are members of the board of directors of our general partner,
and (ii) beneficially own more than 10% of the outstanding common stock and are members of the board of directors of Endurance
,QWHUQDWLRQDO*URXS+ROGLQJV,QF WRJHWKHUZLWKLWVVXEVLGLDULHV³(,*,´ (,*,PD\WKHUHIRUHEHGHHPHGWREHXQGHUFRPPRQ
³FRQWURO´ZLth us; however, this statement is not meant to be an admission that common control exists.
The disclosure below relates solely to activities conducted by EIGI. The disclosure does not relate to any activities
conducted by us or by WP and does not involve RXURU:3¶VPDQDJHPHQW1HLWKHU we nor WP has had any involvement in or control
over the disclosed activities, and neither we nor WP has independently verified or participated in the preparation of the disclosure.
Neither we nor WP is representing as to the accuracy or completeness of the disclosure nor do we or WP undertake any obligation to
correct or update it.
We understand that EIGI intends to disclose the following in its next annual or quarterly SEC report:
On July 25, 2018, the Office of Foreign AsVHWV&RQWURO ³2)$&´ GHVLJQDWHG(OHFWURQLFV.DWUDQJL7UDGLQJ ³.DWUDQJL´ DVD
6SHFLDOO\'HVLJQDWHG1DWLRQDO ³6'1´ SXUVXDQWWRWKH:HDSRQVRI0DVV'HVWUXFWLRQ3UROLIHUDWRUV6DQFWLRQV5HJXODWLRQV&).R.
Part 544. On July 30, 2018, during a regular coPSOLDQFHVFDQRI(,*,¶VXVHUEDVH(,*,LGHQWLILHGWKHGRPDLQ6*3-FRANCE.COM
WKH³'RPDLQ1DPH´ ZKLFKZDVOLVWHGDVDZHEVLWHDVVRFLDWHGZLWK.DWUDQJLRQRQHRI(,*,¶VSODWIRUPV7KH'RPDLQ1DPHZDV
PDQDJHGXVLQJRQHRI(,*,¶VSODWIRUPVE\RQHRILWVUHVeller customers. Accordingly, there was no direct financial transaction
between EIGI and the registered owner of the Domain Name and EIGI did not generate any revenue in connection with the Domain
Name since Katrangi was added to the SDN list on July 25, 2018. Upon discovering the Domain Name on its platform, EIGI
promptly suspended the Domain Name and removed it from its platform. EIGI reported the Domain Name to OFAC on August 7,
2018.
On November 6, 2018, EIGI terminated an end customer account (the ³(QG&XVWRPHU $FFRXQW´ WKDW(,*,EHOLHYHGWREH
associated with Arian Bank, which was identified by OFAC as an SDN on November 5, 2018, pursuant to 31 C.F.R. Part 594. EIGI
LQLWLDOO\ DFTXLUHG WKH (QG &XVWRPHU $FFRXQW RQ -DQXDU\   DV SDUW RI (,*,¶V acquisition of P.D.R Solutions FZC. EIGI
reported the End Customer Account to OFAC as potentially the property of an SDN subject to blocking pursuant to Executive Order
13224. As of February 1, 2019, EIGI had not received any correspondence from OFAC regarding this matter.
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PART III
Item 10. Directors, Executive Officers, and Corporate Governance
Management of Antero Midstream GP LP
2XUJHQHUDOSDUWQHU$0*3*3//& ³$0*3*3´ PDQDJHVRXURSHUDWLRQVDQGDFWLYLWLHV2XUVKDUHKROGHUVDUHOLPLWHG
partners and do not participate in the management of our operations. As a general partner, our general partner is liable for all of our
debts (to the extent not paid from our assets), except for indebtedness or other obligations that are made specifically non-recourse to it.
Our general partner has the sole discretion to incur indebtedness or other obligations on our behalf on a non-recourse basis to the
general partner.
We and our general partner have no employees. All of our officers and other personnel necessary for our business to function
(to the extent not outsourced) are employed by Antero Resources. As a result, the services agreement provides for our payment of an
annual fee to Antero Resources for corporate, general and administrative services. This fee was initially $0.5 million per year and is
subject to adjustment on an annual basis based on the CPI. The fee is also subject to adjustment to reflect any increase in the cost of
providing services due to changes in applicable law, rules or regulations and any increase in the scope and extent of the services
provided. The fee will not be decreased below the initial fee unless the type or extent of services provided materially decreases.
All of our officers and a majority of the directors of our general partner are also officers or directors of Antero Resources and
$QWHUR0LGVWUHDP¶VJHQHUDOSDUWQHU2XUJHQHUDOSDUWQHU¶VH[HFXWLYH RIILFHUVH[SHFWWRVSHQGWKH VXEVWDQWLDO PDMRULW\RIWKHir time
managing the business of Antero Midstream and Antero ResourFHVZKLFKEHQHILWVXVDV$QWHUR0LGVWUHDP¶VSHUIRUPDQFHGHWHUPLQHV
our success. We estimate that these officers spend less than 10% of their time on our business, as distinct from Antero MidsWUHDP¶V
DQG$QWHUR5HVRXUFHV¶EXVLQHVVHV7KHDFWXDOWLPHGHYRWHGE\WKHVHRIILFHUVWRPDQDJLQJRXUEXVLQHVVDVZHOODV$QWHUR0LGVWUHDP¶V
DQG$QWHUR5HVRXUFHV¶ZLOOIOXFWXDWHDVDUHVXOWRIWKHUHODWLYHDFWLYLW\OHYHOEHWZHHQWKHWZRHQWLWLHV7KHDPRXQWRILQFUemental time
spent by non-officer directors who serve on both boards depends to some extent on committee assignments, but our general partner
estimates that such directors will spend less than 20% more time by serving on the board of directors of our general partner.
In addition to the fee and expenses described above, we reimburse Antero Resources for costs and expenses to the extent that
such costs and expenses are directly allocable to the provision of services to us, our general partner, or our subsidiaries (other than
Antero Midstream and its subsidiaries), including recurring costs associated with being a separate publicly traded entity, and taxes,
other than payroll taxes, or other direct operating expenses, paid by Antero Resources for our benefit. We also reimburse our general
partner for any additional expenses incurred on our behalf or to maintain our legal existence and good standing. There is no limit on
the amount of fees and expenses we may be required to pay to affiliates of our general partner on our behalf pursuant to the services
agreement.
Board Leadership Structure
7KH %RDUGRI'LUHFWRUVRI $0*3*3 WKH ³%RDUG´ GRHVQRW KDYHD IRUPDOSROLF\DGGUHVVLQJ ZKHWKHURU QRWWKHUROHVRI
Chairman and Chief Executive Officer should be separate or combined. The directors serving on the Board possess considerable
professional and industry experience, significant experience as directors of both public and private companies and a unique knowledge
of the challenges and opportunities that we face. As such, the Board believes that it is in the best position to evaluate our needs and to
determine how best to organize our leadership structure to meet those needs.
At present, our Board has chosen to combine the positions of Chairman and Chief Executive Officer. While the Board
believes it is important to retain the flexibility to determine whether the roles of Chairman and Chief Executive Officer should be
separated or combined in one individual, the Board believes that the current Chief Executive Officer is an individual with the
necessary experience, commitment and support of the other members of the Board to effectively carry out the role of Chairman.
The Board believes this structure promotes better alignment of strategic development and execution, more effective
implementation of strategic initiatives and clearer accountability for our success or failure. Moreover, the Board believes that
combining the Chairman and Chief Executive Officer positions does not impede independent oversight of AMGP. Five of the seven
members of the Board are independent under NYSE rules.
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%RDUG¶V5ROHLQ5LVN2YHUVLJKW
In the normal course of our business, we are exposed to a variety of risks. The Board oversees our strategic direction, and in
doing so considers the potential rewards and risks of our business opportunities and challenges, and monitors the development and
management of risks that impact our strategic goals.
Executive Sessions
To facilitate candid discussion among our directors, the non-management directors meet in regularly scheduled executive
sessions. The director who presides at these meetings is chosen by the Board prior to such meetings.
Interested Party Communications
Shareholders and other interested parties may communicate by writing to: Antero Midstream GP LP, 1615 Wynkoop Street,
Denver, Colorado 80202. Shareholders may submit their communications to the Board, any committee of the Board or individual
directors on a confidential or anonymous basis by sending the communication in a sealed envelope marked "Shareholder
Communication with Directors" and clearly identify the intended recipient(s) of the communication.
Our Chief Administrative Officer will review each communication and other interested parties and will forward the
communication, as expeditiously as reasonably practicable, to the addressee if: (1) the communication complies with the requirements
of any applicable policy adopted by the Board relating to the subject matter of the communication; and (2) the communication falls
within the scope of matters generally considered by the Board. To the extent the subject matter of a communication relates to matters
that have been delegated by the Board to a committee or to an executive officer of the general partner, then the general partQHU¶V&KLHI
Administrative Officer may forward the communication to the executive officer or chairman of the committee to which the matter has
been delegated. The acceptance and forwarding of communications to the members of the Board or an executive officer does not
imply or create any fiduciary duty of the Board members or executive officer to the person submitting the communications.
Information may be submitted confidentially and anonymously, although we may be obligated by law to disclose the
information or identity of the person providing the information in connection with government or private legal actions and in other
circumstances. Our policy is not to take any adverse action, and not to tolerate any retaliation, against any person for asking questions
or making good faith reports of possible violations of law, our policies or our Corporate Code of Business Conduct and Ethics.
Available Governance Materials
The Board has adopted the following materials, which are available on our website at www.anteromidstreamgp.com:
x

Charter of the Audit Committee of the Board of Directors;

x

Corporate Code of Business Conduct and Ethics;

x

Financial Code of Ethics; and

x

Corporate Governance Guidelines.

Shareholders may obtain a copy, free of charge, of each of these documents by sending a written request to Antero
Midstream GP LP, 1615 Wynkoop Street, Denver, Colorado, 80202. We intend to disclose any amendments to, or waivers from, our
Code of Business Conduct and Ethics on our website.
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Directors and Executive Officers
7KHIROORZLQJWDEOHVKRZVLQIRUPDWLRQIRURXUJHQHUDOSDUWQHU¶s executive officers and directors. Directors hold office until
their successors have been elected or qualified or until the earlier of their death, resignation, removal or disqualification. Executive
officers serve at the discretion of the board. There are no family relationships among any of the directors or executive officers. Some
RIWKHGLUHFWRUVDQGDOORIWKHH[HFXWLYHRIILFHUVDOVRVHUYHDVH[HFXWLYHRIILFHUVRI$QWHUR5HVRXUFHVDQG$QWHUR0LGVWUHDP¶s general
partner.
Name

Age

Paul M. Rady
Glen C. Warren, Jr.
Michael N. Kennedy
Kevin J. Kilstrom
Alvyn A. Schopp
Peter R. Kagan
W. Howard Keenan, Jr.
James R. Levy
Brooks J. Klimley
Rose M. Robeson
Peter A. Dea

65
63
44
64
60
50
68
42
61
58
65

Position With Our General Partner

Chairman and Chief Executive Officer
Director, President and Secretary
Chief Financial Officer and Senior Vice President
Senior Vice President²Production
Chief Administrative Officer, Senior Regional Vice President and Treasurer
Director
Director
Director
Director
Director
Director

Paul M. Rady has served as Chief Executive Officer of our general partner since January 2017 and as Chairman of the Board
of Directors of our general partner since April 2017 and has served as Chief Executive Officer and Chairman of the Board of Directors
of the general partner of Antero Midstream since February 2014. Mr. Rady was a co-founder and served as Chief Executive Officer
and Chairman of the Board of Directors of Antero Resources since May 2004 and of its predecessor company from its founding in
2002 to its sale to XTO Energy, Inc. in April 2005. Prior to Antero Resources, Mr. Rady served as President, CEO and Chairman of
Pennaco Energy from 1998 until its sale to Marathon in early 2001. Prior to Pennaco, Mr. Rady was with Barrett Resources from
1990 until 1998 where he initially was recruited as Chief Geologist in 1990, then served as Exploration Manager, EVP Exploration,
President, COO and Director and ultimately CEO. Mr. Rady began his career with Amoco where he served 10 years as a geologist
focused on the Rockies and Mid-Continent. Mr. Rady is the managing member of Salisbury Investment Holdings, LLC. Mr. Rady
holds a B.A. in Geology from Western Colorado University and M.Sc. in Geology from Western Washington University.
Mr. 5DG\¶VVLJQLILFDQWH[SHULHnce as a chief executive of oil and gas companies, together with his training as a geologist and
broad industry knowledge, enable Mr. Rady to provide the board with executive counsel on a full range of business, strategic and
professional matters.
Glen C. Warren, Jr. has served as President and Secretary of our general partner since January 2017 and as a director of our
general partner since April 2017 and has served as President and Secretary and as a director of the general partner of Antero
Midstream since January 2016, prior to which he served as President, Chief Financial Officer and Secretary and as a director of the
general partner of Antero Midstream beginning in February 2014. Mr. Warren was a co-founder and served as President, Chief
Financial Officer and Secretary and as a director of Antero Resources since May 2004 and of its predecessor company from its
founding in 2002 to its sale to XTO Energy, Inc. in April 2005. Prior to Antero Resources, Mr. Warren served as EVP, CFO and
Director of Pennaco Energy from 1998 until its sale to Marathon in early 2001. Mr. Warren spent 10 years as a natural resources
investment banker focused on equity and debt financing and M&A advisory with Lehman Brothers, Dillon, Read and Kidder,
Peabody & Co. Mr. Warren began his career as a landman in the Gulf Coast region with Amoco, where he spent six years. Mr.
Warren is the managing member of Canton Investment Holdings, LLC. Mr. Warren holds a B.A. from the University of Mississippi,
a J.D. from the University of Mississippi School of Law and an M.B.A. from the Anderson School of Management at U.C.L.A.
Mr. :DUUHQ¶VVLJQLILFDQWH[SHULHQFHDVDFKLHIILQDQFLDORIILFHURIRLODQGJDVFRPSDQLHVWRJHWKHUZLWKKLVH[SHULHQFHDVDQ
investment banker and broad industry knowledge, enable Mr. Warren to provide the board with executive counsel on a full range of
business, strategic, financial and professional matters.
Michael N. Kennedy has served as our Chief Financial Officer and Senior Vice President of Finance since April 2017 and has
served as Chief Financial Officer and Senior Vice President of Finance of the general partner of Antero Midstream since
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January 2016, prior to which he served as Vice President of Finance of the general partner of Antero Midstream beginning in
February 2014. Mr. Kennedy has also served as Senior Vice President of Finance of Antero Resources since January 2016, prior to
which he served as Vice President of Finance of Antero Resources beginning in August 2013. Mr. Kennedy was Executive Vice
PresLGHQWDQG&KLHI)LQDQFLDO2IILFHURI)RUHVW2LO&RUSRUDWLRQ ³)RUHVW´ IURPWR)URPXQWLO0U Kennedy
held various financial positions of increasing responsibility within Forest. From 1996 to 2001, Mr. Kennedy was an auditor with
Arthur Andersen focusing on the Natural Resources industry. Mr. Kennedy holds a B.S. in Accounting from the University of
Colorado at Boulder.
Kevin J. Kilstrom has served as our Senior Vice President of Production since April 2017 and has served as Senior Vice
President of Production of the general partner of Antero Midstream since January 2016, prior to which he served as Vice President of
Production of the general partner of Antero Midstream beginning in February 2014. Mr. Kilstrom also has served as Senior Vice
President of Production of Antero Resources since January 2016, prior to which he served as Vice President of Production of Antero
Resources beginning in June 2007. Mr. Kilstrom was a Manager of Petroleum Engineering with AGL Energy of Sydney, Australia
³$*/´  IURPWR3ULRUWR$*/0U .LOVWURP ZDV ZLWK0DUDWKRQ2LO ³0DUDWKRQ´ DVDQ(QJLQHHULQJ &RQVXOWDQWDQG
$VVHW0DQDJHUIURPWRDQGDVD%XVLQHVV8QLW0DQDJHUIRU0DUDWKRQ¶V3RZGHU5LYHUFRDOEHGPHWKDQHDVVHWVIURP
to 2003. Mr. Kilstrom also served as a member of the board of directors of three Marathon subsidiaries from October 2003 through
May 2005. Mr. Kilstrom was an Operations Manager and reserve engineer at Pennaco Energy from 1999 to 2001. Mr. Kilstrom was
at Amoco for more than 22 years prior to 1999. Mr. Kilstrom holds a B.S. in Engineering from Iowa State University and an M.B.A.
from DePaul University.
Alvyn A. Schopp has served as our Chief Administrative Officer, Regional Senior Vice President, and Treasurer since
April  DQG KDV VHUYHG DV &KLHI $GPLQLVWUDWLYH 2IILFHU 5HJLRQDO 6HQLRU 9LFH 3UHVLGHQW DQG 7UHDVXUHU RI $QWHUR 0LGVWUHDP¶V
general partner since January 2016, prior to which he served as Chief Administrative Officer, Regional Vice President and Treasurer
RI $QWHUR 0LGVWUHDP¶V JHQHUDO SDUWQHU EHJLQQLQJ LQ )HEUXDU\ 2014. Mr. Schopp has also served as Chief Administrative Officer,
Regional Senior Vice President, and Treasurer of Antero Resources since January 2016, as Chief Administrative Officer, Regional
Vice President and Treasurer from September 2013 to January 2016, as Vice President of Accounting and Administration and
Treasurer from January 2005 to September 2013, as Controller and Treasurer from 2003 to 2005 and as Vice President of Accounting
DQG $GPLQLVWUDWLRQ DQG 7UHDVXUHU RI $QWHUR 5HVRXUFHV¶ SUHGHFHVVRU FRPSDQ\ $QWHUR 5HVRXUFHV &RUSRUDWLRQ IURP -DQXDU\ 2005
until its sale to XTO Energy, Inc. in April 2005. From 1993 to 2000, Mr. Schopp was CFO, Director and ultimately CEO of T-Netix.
From 1980 to 1993 Mr. Schopp was with KPMG LLP. As a Senior Manager with KPMG, he maintained an extensive energy and
mining practice. Mr. Schopp holds a B.B.A. from Drake University.
Peter R. Kagan has served as a director of our general partner since April 2017. Mr. Kagan has also served as a director of
Antero Midstream since February 2014 and a director of Antero Resources since 2004. Mr. Kagan has been with Warburg Pincus
VLQFHZKHUHKHOHDGVWKHILUP¶VLQYHVWPHQWDFWLYLWLHVLQHQHUJ\DQd natural resources. He is a Partner of Warburg Pincus & Co.
and a Managing Director of Warburg Pincus LLC. He is also a member of Warburg Pincus //&¶V([HFXWLYH0DQDJHPHQW*URXS
Mr. Kagan received a B.A. degree cum laude from Harvard College and J.D. and M.B.A. degrees with honors from the University of
Chicago. Prior to joining Warburg Pincus, he worked in investment banking at Salomon Brothers in both New York and Hong Kong.
Mr. Kagan currently also serves on the boards of directors of the following public companies: Laredo Petroleum Holdings, Inc., MEG
Energy Corp. and Targa Resources Corp., as well as the boards of several private companies. In addition, he is a director of Resources
for the Future and a trustee of Milton Academy.
Mr. Kagan has significant experience with energy companies and investments and broad knowledge of the oil and gas
industry. We believe his background and skill set make Mr. Kagan well-suited to serve as a member of our board of directors.
W. Howard Keenan, Jr. has served as a director of our general partner since April 2017. Mr. Keenan has also served as a
director of Antero Midstream since February 2014 and a director of Antero Resources since 2004. Mr. Keenan has over 40 years of
experience in the financial and energy businesses. Since 1997, he has been a Member of Yorktown Partners LLC, a private
investment manager focused on the energy industry. From 1975 to 1997, he was in the Corporate Finance Department of Dillon,
Read & Co. Inc. and active in the private equity and energy areas, including the founding of the first Yorktown Partners fund in 1991.
He is serving or has served as a director of multiple Yorktown Portfolio companies and currently serves as a director of the following
public companies: Ramaco Resources, Inc. and Solaris Oilfield Infrastructure, Inc. Mr. Keenan holds a B.A. degree cum laude from
Harvard College and an M.B.A. degree from Harvard University.
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Mr. Keenan has significant experience with energy companies and investments and broad knowledge of the oil and gas
industry. We believe his background and skill set make Mr. Keenan well-suited to serve as a member of our board of directors.
James R. Levy has served as a director of our general partner since April 2017 and joined the audit committee of the board of
directors of our general partner in connection with our listing on the NYSE. Mr. Levy has also served as a director of Antero
Resources since October 2013, where he serves on the compensation committee. Mr. Levy joined Warburg Pincus in 2006 and
focuses on investments in the energy industry. Mr. Levy is a Partner of Warburg Pincus & Co. and a Managing Director of Warburg
Pincus LLC. Prior to joining Warburg Pincus, Mr. Levy worked as a private equity investor at Kohlberg & Company and in M&A
advisory at Wasserstein Perella & Co. Mr. Levy currently serves on the board of directors of Laredo Petroleum as well as the board of
directors of several private companies. In addition, he is a trustee of Prep for Prep. Mr. Levy received a Bachelor of Arts degree from
Yale University.
Mr. Levy has significant experience with energy companies and investments and broad knowledge of the oil and gas
industry. We believe his background and skill set make Mr. Levy well-suited to serve as a member of our board of directors.
Brooks J. Klimley joined the board of our general partner in connection with our listing on the NYSE in 2017, and serves as a
member of the audit committee. Mr. Klimley served as a director of Antero Midstream, where he also served as a member of the audit
committee, from March 2015 until he joined the board of our general partner. In 2013, Mr. Klimley joined The Silverfern Group,
which is focused on private equity co-investments, after a nearly 25 year career leading investment banking practices covering the
HQHUJ\DQGPLQLQJVHFWRUV,QDGGLWLRQKHKDVVHUYHGDVDQ$GMXQFW3URIHVVRUDW&ROXPELD8QLYHUVLW\¶VJUDGXDWHVFKRROVRIEusiness
and international affairs since 2010. Previously, Mr. Klimley acted as President of Brooks J. Klimley & Associates, an energy
advisory services firm focused on strategy and capital raising for energy and natural resources companies. Prior to founding his own
firm in 2009, Mr. Klimley acted as the President of CIT Energy and held senior leadership positions at a number of financial
institutions, including Citicorp, Bear Stearns, UBS and Kidder, Peabody. Mr. Klimley holds a dual B.A./M.A. in Jurisprudence (Law)
from Oxford University and a joint degree in Economics and History from Columbia University.
Mr. Klimley has significant experience with energy companies and investments and broad knowledge of the oil and gas
industry. We believe his background and skill set make Mr. Klimley well-suited to serve as a member of our board of directors.
Rose M. Robeson joined the board of directors of our general partner in connection with our listing on the NYSE in 2017, and
serves as chairman of the audit committee. Prior to her retirement in March 2014, Ms. Robeson was Senior Vice President & Chief
Financial Officer of DCP Midstream GP, LLC, the general partner of DCP Midstream Partners, LP from May 2012 until
January 2014. Ms. Robeson also served as Group Vice President and Chief Financial Officer of DCP Midstream LLC from
January 2002 to May 2012. Ms. Robeson served as a director of American Midstream GP, LLC, the general partner of American
Midstream Partners, LP (NYSE: AMID) from June 2014 to June 2016. Ms. Robeson served as a director of Tesco Corporation from
November 2015 to December 2017. Ms. Robeson earned her B.S. degree in accounting from Northwest Missouri State University.
Ms. Robeson became a certified public accountant in 1983 and her license is currently inactive. Ms. Robeson is a member of the
board of directors of SM Energy, an independent energy company engaged in the acquisition, development, and production of crude
oil, natural gas and natural gas liquids in onshore North America, and serves as Audit Committee Chair and serves on the Nominating
and Governance Committee. Ms. Robeson is also a director of Newpark Resources (NYSE: NR), a worldwide provider of drilling
fluids systems and composite matting systems used in oilfield services, and serves on the Audit, Compensation, and Nominating and
Governance committees.
Ms. Robeson brings to the Board over 30 years of experience in various aspects of the oil and gas industry, including
exploration and production, midstream and refining and marketing. She also has significant financial management, risk management
and accounting oversight experience, which is important in the oversight of our financial reporting and risk management functions.
Ms. 5REHVRQ¶V VHUYLFH RQ RWKHU SXEOLF FRPSDQ\ ERDUGV HQKDQFHV KHU VWURQJ FRUSRUDWH JRYHUQDQFH EDFNJURXQG  :H EHOLHYH KHU
background and skill set make Ms. Robeson well-suited to serve as a member of our board of directors and as Chairman of the audit
committee.
Peter Dea has served as a director of our general partner since April 2018. He is the Co-Founder and Executive Chairman of
Confluence Resources LP, a Denver, Colorado-based oil and gas exploration and production company, and has been with the
company since its inception in September 2016. Mr. Dea also serves on the Boards of Encana Corporation and Liberty Oilfield
Services. Additionally, Mr. Dea served as Co-Founder, President and CEO of Cirque Resources LP since its inception in May 2007
and served as President, CEO and a Director of Western Gas Resources, Inc., from 2001 through their merger with Anadarko

35

Petroleum Corporation in 2006. He joined Barrett Resources Corporation in 1993 and was CEO from 1999 and Chairman of the
Board from 2000 until its sale in 2001 to Williams. Prior to joining Barrett, Mr. Dea held various management and geologic positions
for Exxon Company USA. In addition to receiving geology degrees from the University of Montana, MS, and Western Colorado
University, BA, he also attended the Harvard Business School Advanced Management Program.
Mr. Dea brings to the Board 35 years of experience and leadership in the exploration and development of multiple shale plays
DFURVVWKH86IXUWKHUVXSSRUWLQJ$0*3¶VDQGLWVDIILOLDWHV¶LQWHJUDWHGORQJ-term strategy and focus. We believe his background and
skill set make Mr. Dea well-suited to serve as a member of our board of directors and audit committee.
Committees of the Board of Directors
The board of directors of our general partner has an audit committee. We do not have a compensation committee, but rather
the board of directors of our general partner approves equity grants to directors and Antero Resources employees. The board of
directors of our general partner may establish a conflicts committee to review specific matters that the board believes may involve
conflicts of interest.
Audit Committee
Rules implemented by the NYSE and SEC require us to have an audit committee comprised of at least three directors who
meet the independence and experience standards established by the NYSE and the Exchange Act. Messrs. Klimley and Dea serve on
our audit committee, and Ms. Robeson serves as the Chairman of the committee. As required by the rules of the SEC and listing
standards of the NYSE, the audit committee currently consists solely of independent directors under the standards established by the
NYSE and the Exchange Act. SEC rules DOVRUHTXLUHWKDWDSXEOLFFRPSDQ\GLVFORVHZKHWKHURUQRWLWVDXGLWFRPPLWWHHKDVDQ³DXGLW
FRPPLWWHH ILQDQFLDO H[SHUW´ DV D PHPEHU  $Q ³DXGLW FRPPLWWHH ILQDQFLDO H[SHUW´ LV GHILQHG DV D SHUVRQ ZKR EDVHG RQ KLV RU Ker
experience, possesses the attributes outlined in such rules. Our board of directors believes that Ms. Robeson possesses substantial
financial experience based on her extensive experience in finance as it relates to the oil and gas industry as the former CFO of DCP
Midstream LLC. As a result of these qualifications, we believe Ms. 5REHVRQ VDWLVILHV WKH GHILQLWLRQ RI ³DXGLW FRPPLWWHH ILQDQFLDO
H[SHUW´
This committee oversees, reviews, acts on and reports on various auditing and accounting matters to our board of directors,
including: the selection of our independent accountants, the scope of our annual audits, fees to be paid to the independent accountants,
the performance of our independent accountants and our accounting practices. In addition, the audit committee oversees our
compliance programs relating to legal and regulatory requirements. We adopted an audit committee charter defining the commitWHH¶V
primary duties in a manner consistent with the rules of the SEC and NYSE.
Conflicts Committee
Our general partner may, from time to time, have a conflicts committee to which the board will appoint at least two
independent directors and which may be asked to review specific matters that the board believes may involve conflicts of interest and
determines to submit to the conflicts committee for review. The conflicts committee will determine if the resolution of the conflict of
interest is adverse to the interest of the partnership. The members of the conflicts committee may not be officers or employees of our
general partner or directors, officers or employees of its affiliates, Antero Resources, and must meet the independence standards
established by the NYSE and the Exchange Act to serve on an audit committee of a board of directors, along with other requirements
in our partnership agreement. Any matters approved by the conflicts committee will be conclusively deemed to be approved by us and
all of our partners and not a breach by our general partner of any duties it may owe us or our unitholders.
On February 26, 2018, we announced that the board of directors of our general partner formed a conflicts committee
FRPSRVHGVROHO\RIGLUHFWRUVZKRVDWLVI\WKHUHTXLUHPHQWVIRUVHUYLQJRQRXUJHQHUDOSDUWQHU¶VFRQIOLFWVFRPPLWWHHLQFRQMXQFtion with
the formation of the special committee at Antero Resources, and a conflicts committee at Antero Midstream. In connection with the
FRQIOLFWV FRPPLWWHH¶V HIIRUWV WR H[SORUH UHYLHZ DQG HYDOXDWH SRWHQWLDO WUDQVDFWLRQV LQYROYLQJ $0*3 RQ 2FWREHU   ZH
announced that we had entered into the Simplification Agreement, pursuant to which, among other things, (1) we will be converted
from a limited partnership to a corporation under the laws of the State of Delaware, to be named Antero Midstream Corporation; (2)
an indirect, wholly owned subsidiary of New AM will be merged with and into Antero Midstream, with Antero Midstream surviving
the merger as an indirect, wholly owned subsidiary of New AM and (3) all the issued and outstanding Series B Units representing
limited liability company interests of IDR LLC will be exchanged for an aggregate of approximately 17.35 million shares of New
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$0¶V&RPPRQ6WRFN$VDUHVXOWRIWKH7UDQVDFWLRQV$QWHUR0LGVWUHDPZLOOEHD ZKROO\RZQHGVXEVLGLDU\RI1HZ $0DQGRXU
former shareholders, unitholders of AnteUR0LGVWUHDPDQGKROGHUVRI6HULHV%8QLWVZLOOHDFKRZQ1HZ$0¶VFRPPRQVWRFN
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires executive officers and board members of our general partner and persons who
beneficially own more than 10% of a registered class of our equity securities to file reports of ownership and changes in ownership
with the SEC and to furnish us with copies of all such reports.
Based solely upon our review of reports received by us, or representations from certain reporting persons that no filings were
required, we believe that all of the officers and board members of our general partner and persons who beneficially owned more than
10% of our common units complied with all applicable filing requirements during fiscal year 2018.
Item 11. Executive Compensation
COMPENSATION DISCUSSION AND ANALYSIS
Overview
Neither we nor our general partner have any employees. All of the executive officers of our general partner and other
personnel who provide services to our business are employed by Antero Resources. This Item 11 provides information relating to the
FRPSHQVDWLRQRIWKHIROORZLQJQDPHGH[HFXWLYHRIILFHUVRIRXUJHQHUDOSDUWQHUZKRPZHUHIHUWRKHUHLQFROOHFWLYHO\DVRXU³1amed
ExecutivH2IILFHUV´
2018 Named Executive Officers
Name

Paul M. Rady
Glen C. Warren, Jr.
Michael N. Kennedy
Alvyn A. Schopp
Kevin J. Kilstrom

Principal Position

Chairman of the Board and Chief Executive Officer
Director, President and Secretary
Chief Financial Officer and Senior Vice President²Finance
Chief Administrative Officer, Regional Senior Vice President and Treasurer
Senior Vice President²Production

Our Named Executive Officers currently receive all of their compensation and benefits for services provided to our business
from Antero Resources, Antero Midstream and IDR LLC. All decisions regarding the compensation of our Named Executive
Officers, other than with respect to long-term equity incentive awards under the Antero Midstream Partners LP Long-Term Incentive
3ODQ WKH³0LGVWUHDP/7,3´ DQG6HULHV%8QLWVLVVXHGE\,'5//&DUHPDGHE\WKHFRPSHQVDWLRQFRPPLWWHHRI$QWHUR5HVRXUFHV¶
ERDUG RI GLUHFWRUV WKH ³&RPSHQVDWLRQ &RPPLWWHH´   3XUVXDQW WR WKH VHUYLFHV DJUHHPHQW WKDW ZH KDYH HQWHred into with Antero
Resources and our general partner, we are required to reimburse Antero Resources for a proportionate amount of compensation
H[SHQVHVLQFXUUHGRQRXUEHKDOI$OWKRXJKZHEHDUDQDOORFDWHGSRUWLRQRI$QWHUR5HVRXUFHV¶FRVWVRISURYLGLQJ such compensation
and benefits to our Named Executive Officers, we have no control over such costs and do not establish or direct the compensation
policies or practices of Antero Resources, Antero Midstream or IDR LLC.
The following Compensation Discussion and Analysis provides an overview of compensation policies and programs
applicable to our Named Executive Officers and describes the compensation objectives, policies and practices with respect to our
Named Executive Officers. The elements of compensatiRQ SURYLGHG E\ $QWHUR 5HVRXUFHV DQG WKH &RPSHQVDWLRQ &RPPLWWHH¶V
GHFLVLRQVZLWKUHVSHFWWRRXU1DPHG([HFXWLYH2IILFHUV¶FRPSHQVDWLRQDUHQRWVXEMHFWWRDSSURYDOE\WKH%RDUG&HUWDLQPHPEHrs of
the Board are members of the board of directors of Antero Resources. Messrs. Kagan, Keenan and Levy served on our Board and the
ERDUGRIGLUHFWRUVRI$QWHUR5HVRXUFHVLQ$VXVHGLQWKLV,WHP RWKHUWKDQLQWKLV³2YHUYLHZ´DQGWKH³&RPSHQVDWLRQ of
'LUHFWRUV´VHFWLRQEHORZ UHIHUHQFHVWR³RXU´³ZH´³XV´ WKH³&RPSDQ\´DQGVLPLODUWHUPVUHIHUWR$QWHUR5HVRXUFHVUHIHUHQFHVWR
WKH ³%RDUG´ RU ³%RDUGRI 'LUHFWRUV´ UHIHU WR WKH ERDUG RIGLUHFWRUV RI $QWHUR 5HVRXUFHV DQG UHIHUHQFHV WR WKH 3DUWQHUVKLS UHfer to
Antero Midstream.
The following discussion provides information about our compensation decisions and policies with regard to our Named
Executive Officers for the 2018 fiscal year, and is intended to provide investors with the information necessary to understand our
compensation policies and decisions. It also provides context for the disclosure included in the executive compensation tables below.

37

2018 Say-on-Pay Advisory Vote
$WWKH&RPSDQ\¶VDQQXDOPHHWLQJWKHVWRFNKROGHUVRIWKH&RPSDQ\ZHUHDVNHGWRDSSURYHRQDQDGYLVRU\EDVLVWKH
compensation of the Named Executive Officers. Advisory votes in favor of our executive compensation program were cast by over
RIWKHVKDUHVRIFRPPRQVWRFNRIWKH&RPSDQ\FRXQWHGDVSUHVHQWDQGHQWLWOHGWRYRWHDWWKH&RPSDQ\¶VDQQXDOPHHWLQJ.
The CompensaWLRQ&RPPLWWHHWRRNWKHUHVXOWVRIWKH³6D\RQ3D\´YRWHLQDFFRXQWZKHQHYDOXDWLQJWKHFRPSHQVDWLRQRIWKH1DPHG
Executive Officers in 2018. We have continued, and plan to continue, engaging in ongoing shareholder outreach regarding corporate
governance generally, including executive compensation programs.
Compensation Philosophy and Objectives of Our Compensation Program
Since our inception, our compensation philosophy has been predominantly focused on recruiting individuals who are
motivated to help us achieve superior performance and growth. Our company was founded by entrepreneurs whose strategy was to
employ high-impact executives who are extremely effective at sparking superior performance with low overhead. These highly
qualified and experienced individuals have contributed to the continued success of our Company, driving an 20% compound annual
growth rate in debt-adjusted net production per share and a 21% compound annual growth rate in oil and gas net proved reserves since
WKH&RPSDQ\¶V,32.
Historically, to achieve our objectives, we sought to implement a compensation program that reflected the unique strategy
and entrepreneurial culture of our organization. Specifically, we sought to reward our Named Executive Officers by emphasizing
long-term equity-based incentive compensation, which allowed our senior leaders to build significant ownership in the Company. We
believe this approach served to motivate our Named Executive Officers and align their interests with those of the Company and our
shareholders. Our Named Executive Officers currently hold approximately 9% of our outstanding shares, which ensures they identify
with the best interests of our shareholders.
As the Company continues to mature, we are continuing to transition from an entrepreneurial-based management incentive
structure to a more traditional compensation program. This transition called for us to make certain modifications to our compensation
philosophy and attendant adjustments in our compensation program. More specifically, our goal is to focus on returns and value
creation per share that will reward more disciplined capital investment, efficient operations, and free cash flow generation. In
addition, for calendar year 2018, we adopted a simplified annual incentive program that focuses on four key performance metrics.
)XUWKHURXUFRPSHQVDWLRQSURJUDPWDUJHWVWKHPDUNHWPHGLDQIRUDOOHOHPHQWVRIRXU1DPHG([HFXWLYH2IILFHUV¶FRPSHQVDWLRQ We
believe these changes to our compensation philosophy and practices promoted a stronger alignment between Named Executive Officer
pay and Company performance, and deliver greater value to our shareholders as our Company continues to grow and mature.
Compensation Best Practices
The following table highlights the compensation best practices we follow:
What We Do

✓
✓
✓
✓
✓
✓
✓
✓
✓

:KDW:H'RQ¶W'R

✗
✗
✗
✗
✗
✗
✗

Use a representative and relevant peer group
Target the market median for all elements of Named
([HFXWLYH2IILFHUV¶FRPSHQVDWLRQ
Apply robust minimum stock ownership guidelines
Link annual incentive compensation to the achievement of
objective pre-established performance goals tied to
operational and strategic priorities
Evaluate the risk of our compensation programs
Use and review compensation tally sheets
Provide 100% long-term incentive awards in the form of
performance-based equity
Use an independent compensation consultant
Maintain a clawback policy

No tax gross ups for executive officers
1R³VLQJOH-WULJJHU´FKDQJH-in-control cash payments
No excessive perquisites
No severance arrangements for Named Executive Officers
No guaranteed bonuses for Named Executive Officers
No management contracts
No re-pricing, backdating or underwater cash buy-outs of
options or stock appreciation rights
✗ No hedging or pledging of Company stock
✗ No separate benefit plans for Named Executive Officers
✗ No granting of stock options with an exercise price less than
WKHIDLUPDUNHWYDOXHRIWKH&RPSDQ\¶VFRPPRQVWRFNRQWKH
date of grant
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Implementing Our Compensation Program Objectives
Role of the Compensation Committee
The Compensation Committee oversees all matters of our executive compensation program and has the final decision-making
authority on all executive compensation matters. Each year, the Compensation Committee reviews, modifies (if necessary), and
approves oXU SHHU JURXS FRUSRUDWH JRDOV DQG REMHFWLYHV UHOHYDQW WR WKH FRPSHQVDWLRQ RI WKH &RPSDQ\¶V &KLHI ([HFXWLYH 2IILFHU
³&(2´  DQG RWKHU H[HFXWLYH RIILFHUV DQG WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP  ,Q DGGLWLRQ WKH &RPSHQVDWLRQ &RPPLWWHH LV
responsible for reYLHZLQJ WKH SHUIRUPDQFH RI WKH &(2 DQG WKH &RPSDQ\¶V 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 6HFUHWDU\
³3UHVLGHQW&)2´  ZLWKLQ WKH IUDPHZRUN RI RXU H[HFXWLYH FRPSHQVDWLRQ JRDOV DQG REMHFWLYHV  %DVHG RQ WKLV HYDOXDWLRQ WKH
Compensation Committee sets the compensation of the CEO and the President/CFO.
The CEO and the President/CFO typically provide recommendations to the Compensation Committee regarding the
compensation levels for the other executive officers and for our executive compensation program as a whole. In making their
UHFRPPHQGDWLRQV WKH &(2 DQG WKH 3UHVLGHQW&)2 FRQVLGHU HDFK H[HFXWLYH RIILFHU¶V SHUIRUPDQFH GXULQJ WKH \HDU WKH &RPSDQ\¶V
performance during the year, and comparable company compensation levels and independent oil and gas company compensation
surveys. The Compensation Committee considers these recommendations when reviewing the performance of, and setting
compensation for, the other executive officers.
Actual compensation decisions for individual officers are the result of a subjective analysis of a number of factors, including
WKH LQGLYLGXDO RIILFHU¶V UROH ZLWKLQ RXU RUJDQL]DWLRQ SHUIRUPDQFH H[SHULHQFH VNLOOV RU WHQXUH ZLWK XV FKDQJHV WR WKH LQGLYLGXDO¶V
position, and relevant trends in compensation practices. The CompensatLRQ&RPPLWWHHDOVRFRQVLGHUVD1DPHG([HFXWLYH2IILFHU¶V
current and prior compensation when setting future compensation. Specifically, current compensation is considered a base, and the
Compensation Committee determines whether adjustments to that base are necessary to retain the executive in light of competition
DQGWRSURYLGHFRQWLQXLQJSHUIRUPDQFHLQFHQWLYHV 7KXVWKH&RPSHQVDWLRQ&RPPLWWHH¶VGHFLVLRQVUHJDUGLQJFRPSHQVDWLRQDUHWKe
result of the exercise of judgment based on all reasonably available information and, to that extent, compensation is discretionary.
Role of External Advisors
The Compensation Committee has the authority to retain an independent executive compensation consultant. For 2018, the
Compensation Committee retained Frederic W. CRRN &R,QF ³):&RRN´ ,QFRPSOLDQFHZLWKWKH6(&DQG1<6(GLVFORVXUH
requirements, the Compensation Committee reviewed the independence of F.W. Cook under six independence factors. After its
review, the Compensation Committee determined that F.W. Cook was independent.
In 2018, F.W. Cook:
x

Collected and reviewed all relevant company information, including our historical compensation data and our
organizational structure;

x

With input from management, established a peer group of companies to use for executive compensation comparisons;

x

$VVHVVHG RXU FRPSHQVDWLRQ SURJUDP¶V SRVLWLRQ UHODWLYH WR PDUNHW IRU RXU 1DPHG ([HFXWLYH 2IILFHUV DQG VWDWHG
compensation philosophy;

x

Prepared a report of its analysis, findings and recommendations for our executive compensation program; and

x

Completed other ad hoc assignments, such as helping with the design of incentive arrangements.

):&RRN¶VUHSRUWVZHUHSURYLGHGWRWKH&RPSHQVDWLRQ&RPPLWWHHLQDQGDOVRXVHGE\0HVVUV5DG\DQG:DUUHQLQ
making their recommendations to the Compensation Committee.
Competitive Benchmarking
When assessing the soundness of our compensation programs, the Compensation Committee compares the pay practices for
our Named Executive Officers against the pay practices of other companies. This process recognizes our philosophy that our
compensation practices should be competitive, though marketplace information is only one of the many factors we consider.
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Messrs. Rady and Warren used market compensation data provided by F.W. Cook to assess the total compensation levels of
our top five executives relative to market, and to make recommendations to the Compensation Committee. Market data is developed
E\ FRPSDULQJ HDFK H[HFXWLYH RIILFHU¶V FRPSHQVDWLRQ ZLWK WKDW RI RIILFHUV LQ VLPLODU Sositions with companies in our Peer Group
(described below) and with those in the E&P industry in general. To the extent possible, we consider the specific responsibilities
assumed by our executives and those assumed by executives at other organizations (based on peer SEC filings) to determine whether
the positions are comparable. We give greater weight to Peer Group data if a position appears comparable to the position of one of
our Named Executive Officers. Otherwise, we supplement Peer Group data with industry data from the 2018 Oil and Gas E&P
Industry Compensation Survey prepared by Effective Compensation, Incorporated.
Peer Group
In 2018, F.W. Cook identified a peer group of onshore publicly traded oil and gas companies that are reasonably similar to us
LQWHUPVRIVL]HDQGRSHUDWLRQV:HUHIHUWRWKHIROORZLQJFRPSDQLHVDVWKH³3HHU*URXS´
x
x
x
x
x
x
x
x
x

Cabot Oil & Gas Corporation
Cimarex Energy Co.
CNX Resources Corporation
Concho Resources Inc.
Continental Resources Corporation
Devon Energy Corporation
Diamondback Energy, Inc.
EQT Corporation
Noble Energy, Inc.

x
x
x
x
x
x
x
x

Parsley Energy, Inc.
Pioneer Natural Resources Company
QEP Resources, Inc.
Range Resources Corporation
SM Energy Company
Southwestern Energy Company
Whiting Petroleum Corporation
WPX Energy, Inc.

Two members of our 2017 peer group, Energen Corporation and Newfield Exploration Company, were removed from our
Peer Group for 2018 due to pending acquisitions at the time of the review, and three companies, CNX Resources Corporation,
Diamondback Energy, Inc. and Parsley Energy, Inc., were added to the Peer Group based on similar size and operational scale.
Positioning Versus Market
Beginning in 2018, we determined that it was appropriate to target the median of the Peer Group for base salaries, annual
cash incentive awards, and long-term equity-based incentive awards. This is a reduction from 2017, when compensation was targeted
at the 75th percentile. This reduction was adopted in response to our 2017 say-on-pay vote and feedback received from our
shareholder outreach program. As noted throughout this Compensation Discussion and Analysis, target compensation is only one of
many factors considered by the Compensation Committee when setting compensation levels for our Named Executive Officers.
Elements of Direct Compensation
2XU1DPHG([HFXWLYH2IILFHUV¶FRPSHQVDWLRQLQFOXGHVWKHNH\FRPSRQHQWVGHVFULEHGEHORZ
Pay Component
Base salary

Cash

Form of Pay

Annual incentive awards

Cash

Long-term incentive
awards

100% performance
share units

How Amount is Determined
Market-competitive amount that reflects the
H[HFXWLYH¶VUHODWLYHVNLOOVUHVSRQVLELOLWLHV
experience and contributions
Performance against four metrics

Three-year return on capital employed; and threeyear absolute total shareholder return, as adjusted
by relative total shareholder return compared to the
Peer Group
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Objective
Provide a minimum, fixed level of
cash compensation
Encourage performance that is
aligned with our business strategy
and that should lead to long-term
shareholder value
Encourage performance that delivers
value to shareholders through stock
price appreciation

For 2018, these components, at target, were distributed as shown below for our CEO and our other Named Executive
Officers:

Base Salaries
Base salaries are designed to provide a minimum, fixed level of cash compensation for services rendered during the year. In
addition to providing a base salary that is competitive with salaries paid by other independent oil and gas exploration and production
FRPSDQLHVWKH&RPSHQVDWLRQ&RPPLWWHHDOVRFRQVLGHUVZKHWKHURXUSD\OHYHOVDSSURSULDWHO\DOLJQHDFK1DPHG([HFXWLYH2IILFHU¶s
base salary level relative to the base salary levels of our other officers. Our objective is to have base salaries that accurately reflect
HDFKRIILFHU¶VUHODWLYHVNLOOVH[SHULHQFHDQGFRQWULEXWLRQVWRWKH&RPSDQ\7RWKDWHQGDQQXDOEDVHVDODU\DGMXVWPHQWVDUH based on a
subjective analysis of many individual factors, including:
x

the responsibilities of the officer;

x

the period over which the officer has performed these responsibilities;

x

WKHVFRSHOHYHORIH[SHUWLVHDQGH[SHULHQFHUHTXLUHGIRUWKHRIILFHU¶Vposition;

x

WKHVWUDWHJLFLPSDFWRIWKHRIILFHU¶VSRVLWLRQDQG
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x

the potential future contribution and demonstrated individual performance of the officer.

In addition to the individual factors listed above, the Compensation Committee considers our overall business performance
and implementation of Company objectives when determining annual base salaries. While these metrics generally provide context for
making salary decisions, base salary decisions do not depend on attainment of specific goals or performance levels and no specific
weighting is given to one factor over another.
Base salaries are reviewed annually, but are not necessarily increased if the Compensation Committee believes that (1) our
executives are currently compensated at proper levels in light of Company performance or external market factors, or (2) an increase
or addition to other elements of compensation would be more appropriate in light of our stated objectives.
In February 2018, after comparing base salary levels to those of similarly situated executives in the Peer Group and
considering the individual and business factors described above, Messrs. Rady and Warren recommended to the Compensation
Committee that the Named Executive Officers other than themselves receive a 3% base salary increase to reflect increases in cost of
living, as reflected in the table below. The Compensation Committee approved this recommendation.
Base Salary as
of March 2017

Executive Officer

Paul M. Rady
Glen C. Warren, Jr.
Alvyn A. Schopp
Kevin J. Kilstrom
Michael N. Kennedy

$
$
$
$
$

858,000
645,000
432,000
432,000
375,000

Base Salary as
of March 2018

$
$
$
$
$

858,000
645,000
444,960
444,960
386,250

Percentage
Increase

0%
0%
3%
3%
3%

Annual Cash Incentive Awards
Purpose and Operation
Annual cash incentive payments, which we also refer to as cash bonuses, are a key component of each Named Executive
2IILFHU¶V DQQXDO FRPSHQVDWLRQ SDFNDJH  +LVWRULFDOO\ WKH &RPSHQVDWLRQ &RPPLWWHH XVHG DQ DQQXDO GLVFUHWLRQDU\ FDVK ERQXV
However, based on recommendations from F.W. Cook, the Compensation Committee implemented a formal annual incentive plan
design beginning in fiscal 2014. This annual incentive plan is based on a balanced scorecard that is used to measure our performance.
As part of a more structured annual incentive program, we adopted bonus targets for each of the Named Executive Officers,
expressed as a percentage of base salary. These targets, which were determined based on our compensation strategy of providing
incentive compensation opportunities that are competitive with the market median, are listed below.
2018 Target Bonus
(as a % of base
salary)

Executive Officer

Paul M. Rady
Glen C. Warren, Jr.
Alvyn A. Schopp
Kevin J. Kilstrom
Michael N. Kennedy

120%
100%
85%
85%
85%
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Performance Metrics
)RUEDVHGRQWKH IHHGEDFNUHFHLYHGIURPRXUVKDUHKROGHUVLQFRQQHFWLRQ ZLWKWKH&RPSDQ\¶VRXWUHDFKSURJUDPWKH
Compensation Committee decided to alter the structure of our annual incentive program. We believe the new, simplified design of the
annual incentive program implemented for 2018 provides a more transparent bonus structure with more objectively determinable
SD\RXWV  :H DOVR EHOLHYH WKH QHZ VWUXFWXUH LV PRUH FRQVLVWHQW ZLWK RXU VKDUHKROGHUV¶ LQYHVWPHQW H[SHULHQFH  7KH &Rmpensation
Committee selected the four metrics described below for the 2018 fiscal year under our annual incentive plan. These metrics, which
were specifically chosen for their importance in supporting the strategic initiatives we have established for 2018, are weighted equally
in calculating annual bonuses. The following tables shows the results of the 2018 annual incentive program:
Weighting
Factor

25%
25%
25%
25%

Selected Metrics

Debt-Adjusted Net Production
Growth per Share (1)
Net Debt/EBITDAX (2)
Free Cash Flow (3)
Safety and Environmental (4)

Threshold
Performance

Target
Performance

Maximum
Performance

Actual
Performance

Performance
(% of Target)

Weighted
Score

9%

13%

18%

13%

100%

25%

2.5x
$(170 million)
0.800 TRIR
0.100 LTIR
²

2.1x
$20 million
0.580 TRIR
0.080 LTIR
0 Notices

1.8x
$215 million
.300 TRIR
.030 LTIR
²

2.2x
$(303 million)
0.554 TRIR
0.077 LTIR
0 Notices

100%
(1)

88%
0%
106%
109%
100%
TOTAL

21.88%
0%
8.83%
9.11%
8.33%
73.15%

Debt-Adjusted Net Production Growth per Share
Definition. Annual production volumes divided by debt-adjusted shares. Debt-adjusted shares represent current shares
outstanding plus the quotient of total debt at year end 2018, divided by the weighted average share price during 2018.
Rationale. Production volumes are critical to our profitability. Measuring those volumes on a debt-adjusted per-share basis
motivates management to produce those volumes in a capital-efficient manner.

(2)

Net Debt/EBITDAX
Definition. Year-end 2018 net debt divided by 2018 full-year adjusted EBITDAX.
Rationale. Managing the balance sheet leverage is essential for growing the business efficiently. Net Debt/EBITDAX is a key
debt coverage ratio that motivates management to minimize debt relative to cash flow.

(3)

Free Cash Flow
Definition. Stand-alone E&P adjusted operating cash flow, less stand-alone E&P drilling and completion capital, less land
maintenance capital.
Rationale. Measuring and rewarding Free Cash Flow directly supports our go-forward strategy of sustainable free cash flow
growth by motivating management to optimize operating cash flow relative to upstream capital budgets.

(4)

Safety and Environmental
Definition. The Company measured performance in the Safety and Environmental performance category through several lagging
indicators:
x

/RVW7LPH,QFLGHQW5DWH ³/7,5´ . This metric refers to the number of lost time injuries (i.e., work-related injuries that result
in an employee being unable to perform normal work duties the work day following the injury event). LTIR is calculated
first by multiplying the total number of lost time injuries by 200,000, and then dividing that product by the number of labor
hours for the recording period.

x

7RWDO 5HFRUGDEOH ,QFLGHQW 5DWH ³75,5´ . This metric refers to the number of OSHA recordable injuries/illnesses (i.e.,
work-related injuries/illnesses that result in medical intervention beyond first aid). TRIR is calculated first by multiplying the
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total number of recordable injuries/illnesses by 200,000, and then dividing that product by the number of labor hours for the
recording period.
x

Environmental. Performance with respect to this metric is attained if there are no major environmental related Notices of
Violation (fines not exceeding $100,000) occurring during the measurement period.

In addition, the Company monitored several leading indicators in determining performance for the Safety and Environmental
performance category. Leading indicators are proactive, preventative and predictive measures that provide current information
regarding the effective performance, activities and processes of a Safety and Environmental system that may help identify, eliminate
or control risks in the workplace. Management reviewed the progress of each leading indicator throughout 2018 and assessed if
SHUIRUPDQFHZDVDGHTXDWHLQOLJKWRIWKH&RPSDQ\¶VRSHUDWLRQ7KHVHOHDGLQJLQGLFDWRUVLQFOXGH+66(WUDLQLQJ2SHUDWLRQDO6afety
Steering Team activities, Corrective Action/Preventative Action closeout, Environmental Compliance Audit Score, Operational Risk
Register Reviews, and Field Safety Committee meeting compliance.
Rationale. Maintaining a safe work environment and sustainable environmental record is critical to the success of the business
and execution of our strategy. Measuring safety and environmental metrics motivates all participants to maintain focus on these
metrics.
2018 Annual Incentive Program Payouts
The Compensation Committee evaluated the 2018 annual incentive scorecard and considered the factors noted above. Our
performance for 2018 resulted in a payout calculation of 73.15%. The Compensation Committee elected to pay 2018 annual incentive
bonuses in March 2019 in the amounts shown below for the Named Executive Officers. There were no adjustments for individual
performance.

Executive Officer

2018 Target Bonus ($)

Paul M. Rady
Glen C. Warren, Jr.
Alvyn A. Schopp
Kevin J. Kilstrom
Michael N. Kennedy

1,029,600
645,000
378,216
378,216
328,313

Performance Achievement
Level (Percentage of
Target)

73.15%
73.15%
73.15%
73.15%
73.15%

Actual 2018 Bonus ($)

753,140
471,810
276,661
276,661
240,157

We are aware that equity prices for E&P companies remain depressed. However, we believe that the results of our annual
incentive program are appropriate and aligned with the interests of our shareholders. We consider the results of this program to have a
direct correlation to the actions of our management team. Payments under the annual incentive plan will help us to retain and reward
the executive team that is responsible for our success.
Long-Term Equity-Based Incentive Awards
Long-Term Incentive Awards Granted in 2018
Based on feedback received from our shareholders in connection with our outreach program, the Compensation Committee
adjusted our compensation philosophy with respect to long-term equity-EDVHG DZDUGV WR EHWWHU UHIOHFW RXU VKDUHKROGHUV¶ LQYHVWPHQW
experience in the Company. Specifically, equity awards granted in 2018 targeted the market 50th percentile of the Peer Group,
resulting in a reduced grant value for each Named Executive Officer (in the aggregate, grant values for 2018 were reduced 23%
compared to grant values for 2017). In 2018, all long-term incentive awards for our Named Executive Officers were in the form of
performance share units granted under the Antero Resources Corporation Long-7HUP,QFHQWLYH3ODQ WKH³$5/7,3´ 7KHQXPEHURI
performance share units grantHG WR RXU 1DPHG ([HFXWLYH 2IILFHUV LQ  DUH GHVFULEHG PRUH IXOO\ XQGHU ³*UDQWV RI 3ODQ-Based
$ZDUGVIRU)LVFDO<HDU´EHORZ
2I WKH SHUIRUPDQFH VKDUH XQLWV JUDQWHG LQ   ZHUH EDVHG RQ DEVROXWH WRWDO VKDUHKROGHU UHWXUQ RU ³765´ ZLWK D
relatiYH765PRGLILHU WKH³765368V´ DQGZHUHEDVHGRQUHWXUQRQFDSLWDOHPSOR\HGRU³52&(´ WKH³52&(368V´ 7KH
Compensation Committee selected these metrics as they provide for a rigorous framework that rewards the Named Executive Officers
for improYLQJDEVROXWHVWRFNSULFHZKLOHPHDVXULQJWKH&RPSDQ\¶VSHUIRUPDQFHDJDLQVWLQGXVWU\SHHUVDVZHOO52&(ZDVDGGHGDV
a performance metric because it motivates the Named Executive Officers to make decisions that result in efficient deployment of
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capital in the business. Additionally, ROCE is a metric that many investors consider when assessing the performance of companies in
the oil and gas sector.
,QRUGHUWRDFKLHYH SD\RXW XQGHUWKH 765368VWKH &RPSDQ\¶VDEVROXWH765 PXVWEH DWOHDVWRIWKH WDUJet price of
 WKH³7DUJHW3ULFH´ DWWKHHQGRIWKHWKUHH-year performance period on April 15, 2021, with the payout, subject to adjustment
as described below, determined as follows:

Performance Level

Absolute TSR

Performance Payout %
(Pre-Adjustment)

Below Threshold
Threshold
Target
Maximum

< 50% of Target Price
50% of Target Price
Target Price
RI7DUJHW3ULFH

0%
50%
100%
150%

Following determination of the absolute TSR, the payout of the TSR PSUs may be adjusted to reflect our TSR performance
relative to our peer group over the performance period. A relative TSR ranking of less than the 25 th percentile results in a negative
50% adjustment to the payout of the TSR PSUs, and a relative TSR ranking of greater than the 75th percentile results in a positive 50%
adjustment to the payout of the TSR PSUs. A relative TSR ranking of between the 25 th percentile and the 75th percentile would not
result in an adjustment to the payout of the TSR PSUs.
In order to achieve payout uQGHUWKH52&(368VWKH&RPSDQ\¶V52&(PXVWEHDWOHDVWRI WKH³7DUJHW52&(´ 
at the end of the three-year performance period on December 31, 2020, with the payout determined as follows:
Performance Level

ROCE

Performance Payout %

Below Threshold
Threshold
Target
Maximum

< 85% of Target ROCE
85% of Target ROCE
Target ROCE
RI7DUJHW52&(

0%
50%
100%
200%

Other Benefits
Health and Welfare Benefits
Our Named Executive Officers are eligible to participate in all of our employee health and welfare benefit arrangements on
the same basis as other employees (subject to applicable law). These arrangements include medical, dental and disability insurance, as
well as health savings accounts. We provide these benefits in order to ensure that we can competitively attract and retain officers and
other employees. This is a fixed component of compensation, and these benefits are provided on a non-discriminatory basis to all
employees.
Retirement Benefits
We maintain an employee retirement savings plan through which employees may save for retirement or future events on a
tax-advantaged basis. Participation in the 401(k) plan is at the discretion of each individual employee, and our Named Executive
Officers participate in the plan on the same basis as all other employees. The plan permits us to make discretionary matching and nonelective contributions. Since January 1, 2014, the Company has matched 100% of the first 4% of eligible compensation that
employees contribute to the plan, but on January 1, 2019, the Company increased its match to the first 6% of eligible compensation
that employees contribute to the plan. These matching contributions are immediately fully vested.
Perquisites and Other Personal Benefits
We believe the total mix of compensation and benefits provided to our Named Executive Officers is currently competitive.
7KHUHIRUHSHUTXLVLWHVGRQRWSOD\DVLJQLILFDQWUROHLQRXU1DPHG([HFXWLYH2IILFHUV¶WRWDOFRPSHQVDWLRQ
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Impact of Simplification Transaction
$VGHVFULEHGLQ³,WHP&HUWDLQ5HODWLRQVKLSVDQG5HODWHG7UDQVDFWLRQVDQG'LUHFWRU,QGHSHQGHQFH²Agreements Related
WR WKH 7UDQVDFWLRQV´ ZH $0*3 DQG FHUWDLQ RI WKHLU DIILOLDWHV HQWHUHG LQWR D 6LPSOLILFDWLRQ $JUHHPHQW  ,Q FRQQHFWLRQ with the
Transactions contemplated by the Simplification Agreement, outstanding phantom units under the Midstream LTIP and Series B Units
in IDR LLC held by certain of our Named Executive Officers will be converted or exchanged as described below. The Transactions
will not constitute a "change in control" transaction under the applicable compensation arrangements, thus there are no change in
control payments due to the executive officers in connection with the Transactions. As a result, there are no payments that will be
made to named executive officers that are based on or otherwise related to the Transactions.
Antero Midstream Phantom Units
Our Named Executive Officers spend a portion of their time providing services to the Partnership, and thus are entitled to
receive grants of equity-EDVHGDZDUGVXQGHUWKH3DUWQHUVKLS¶V/RQJ7HUP,QFHQWLYH3ODQ WKH³0LGVWUHDP/7,3´ ,Q1RYHPEHU
each of our Named Executive Officers was granted phantom units under the Midstream LTIP in connection with the initial public
offering of the Partnership. In April 2016 and 2017, each of our Named Executive Officers was granted additional phantom units
under the Midstream LTIP as compensation for their additional services provided to the Partnership. No phantom units under the
Midstream LTIP were granted during 2018. Phantom units granted under the Midstream LTIP generally represent the right to receive
common units of the Partnership upon vesting.
At the effective time of the Transactions, each outstanding phantom unit under the Midstream LTIP, including those held by
our Named Executive Officers, will be converted into a restricted stock unit or similar award of New AM with substantially the same
terms and conditions (including with respect to vesting) applicable to such phantom unit award immediately prior to the effective time
of the Transactions, representing the right to receive a number of shares of common stock of New AM equal to (i) the number of
common units of the Partnership subject to such phantom unit award immediately prior to the effective time of the Transactions,
multiplied by (ii) (A) 1.6350, plus (B) $3.415 divided by the average of the 20-day volume weighted average trading price per
common share representing limited partner interests in AMGP prior to the election deadline. Additionally, all distribution equivalent
rights granted in tandem with a corresponding phantom unit award will be converted into a distribution equivalent right or similar
award of New AM with substantially the same terms and conditions (including with respect to vesting) applicable to such distribution
equivalent right immediately prior to the effective time of the Transactions, representing the right to receive (i) any balance accrued on
such distribution equivalent right as of the effective time of the Transactions and (ii) any dividends paid or distributions made by New
AM from and after the effective time of the Transactions with respect to the number of shares of common stock of New AM subject to
the converted phantom unit award to which such converted distribution equivalent right relates.
Series B Units in IDR LLC
,'5 //& ZDV IRUPHG WR KROG  RI WKH 3DUWQHUVKLS¶V ,'5V  $V RI 'HFHPEHU   0HVVUV 5DG\ :DUUHQ DQG
Kennedy held 48,000, 32,000 and 4,000, respectively, of the 98,600 outstanding Series B Units in IDR LLC. To the extent vested, the
Series B Units in IDR LLC entitle the holders thereof to receive, subject to the terms and provisions of the IDR LLC Agreement and
the incentive unit award agreements pursuant to which the awards were granted, a proportionate amount of up to 6% of any future
profits of ,'5//&WKDWUHVXOWIURPDQ\GLVWULEXWLRQVRQWKH3DUWQHUVKLS¶V,'5VWKDWDUHKHOGE\,'5//&LQH[FHVVRIPLOOLRQSHU
quarter. Unvested Series B Units in IDR LLC are not entitled to receive any distributions; however, in connection with any
subsequHQW GLVWULEXWLRQ RQ WKH 3DUWQHUVKLS¶V ,'5V IROORZLQJ WKH GDWH DQ XQYHVWHG 6HULHV % 8QLW LQ ,'5 //& EHFRPHV YHVWHG WKH
holder of such vested Series B Unit in IDR LLC is entitled to receive an additional distribution equal to the aggregate amount of
distributions that would have been made with respect to such Series B Unit in IDR LLC during the period in which such Series B Unit
was unvested if such Series B Unit had been vested.
With respect to vested Series B Units in IDR LLC, Messrs. Rady, Warren and Kennedy have the right, upon delivery of
notice to IDR LLC, to require IDR LLC to redeem all or a portion of their vested Series B Units for a number of newly issued AMGP
common shares, equal to the quotient determined by dividing (a) the product of (i) the Per Vested B Unit Entitlement (as defined
below) and (ii) the number of vested Series B Units being redeemed, by (b) the volume-weighted average price of an AMGP common
share for the 20 trading days ending on and including the trading day prior to the date RIVXFKQRWLFH WKH ³$0*39:$33ULFH´ 
However, in no event will the aggregate number of AMGP common shares issued by AMGP pursuant to all such redemptions by
owners of Series B Units exceed 6% of the aggregate number of issued and outstanding AMGP common shares.
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)RUSXUSRVHVRIWKHUHGHPSWLRQULJKWGHVFULEHGDERYHWKH³3HU9HVWHG%8QLW(QWLWOHPHQW´LVFDOFXODWHGLQDFFRUGDQFHZLWK
the IDR LLC Agreement, and will equal, as of the date of determination, the quotient obtained by dividing (a) the product of (i) the
fair market value of IDR LLC (which for this purpose is based on the equity value of AMGP calculated on the applicable date of
determination by multiplying the AMGP VWAP Price and the number of then-outstanding AMGP common shares) as of such date
minus $2.0 billion and (ii) the product of (A) 6%, (B) the percentage of authorized Series B Units that are outstanding at such time and
(C) the percentage of outstanding Series B Units that have vested, by (b) the total number of vested Series B Units outstanding at such
time. In addition, upon the earliest to occur of (x) December 31, 2026, (y) a change of control transaction of AMGP or of IDR LLC,
or (z) a liquidation of IDR LLC, AMGP may redeem each outstanding Series B Unit in exchange for AMGP common shares in
accordance with the ratio described above, subject to certain limitations.
The remaining unvested Series B Units in IDR LLC issued to Messrs. Rady and Warren on December 31, 2016, will become
vested on December 31, 2019, so long as the applicable executive remains continuously employed by us or one of our affiliates
through such date. The remaining unvested Series B Units in IDR LLC issued to Mr. Kennedy on January 10, 2017 will become
vested on December 31, 2019, so long as Mr. Kennedy remains continuously employed by us or one of our affiliates through such
date. The potential acceleration and forfeiture events relating to these units are described in greater detail under the heaGLQJ³3RWHQWLDO
Payments Upon Termination or Change of ContrRO´EHORZ
Pursuant to the Simplification Agreement, AMGP, as the managing member of IDR Holdings, and Messrs. Rady and Warren,
as the holders of a majority of the Series B Units, entered into an amendment to the IDR Holdings LLC Agreement to facilitate the
Series B Exchange. At the effective time of the Transactions, each holder of Series B Units in IDR LLC, including our Named
Executive Officers, will transfer each Series B Unit in IDR LLC it owns (vested and unvested) in exchange for (i) 176.0041 shares of
common stock of New AM, which will be subject to the terms set forth in the limited liability company agreement of IDR LLC (the
³,'5//&$JUHHPHQW´ and will vest in accordance with the applicable equity grant agreement pursuant to which the Series B Unit in
IDR LLC was originally issued, (ii) an amount in cash equal to the unpaid distributions (other than tax distributions) declared with
respect to vested Series B Units in IDR LLC, if any, pursuant to the distribution provisions of the IDR LLC Agreement, and (iii) an
amount in cash to be deposited into an escrow account equal to the distributions declared with respect to unvested Series B Units in
IDR LLC, excluding any amounts attributable to any distributions made with respect to unvested Series B Units in IDR LLC after
December 31, 2018 but prior to the effective time of the Transactions. Holders of Series B Units in IDR LLC, including our Named
Executive Officers who hold Series B Units, will not be entitled to receive any distributions paid by IDR LLC or dividends paid by
New AM during the 12 months ending December 31, 2019 that are payable on any Series B Units in IDR LLC or shares received in
exchange for such Series B Units, as applicable, that are scheduled to vest on December 31, 2019.
Other Matters
Employment, Severance or Change-in-Control Agreements
We do not maintain any employment, severance or change-in-control agreements with any of our Named Executive Officers.
$VGLVFXVVHGEHORZXQGHU³3RWHQWLDO3D\PHQWV8SRQD7HUPLQDWLRQRUD&KDQJHLQ &RQWURO´DQ\RI0HVVUV5DG\:DUUHQ
Schopp, Kilstrom or Kennedy could be entitled to receive accelerated vesting of his restricted stock units in the Company, Series B
Units in IDR LLC or phantom units in the Partnership, as applicable (including shares of common stock of New AM received in
exchange for such Series B Units in IDR LLC or phantom units in the Partnership), that remain unvested upon his termination of
employment with us under certain circumstances or upon the occurrence of certain corporate events. The Transactions will not result
in accelerated vesting of such awards or the Series B Units.
Share Ownership Guidelines
8QGHU$0*3¶VVKDUHRZQHUVKLSJXLGHOLQHVDGRSWHGLQRXUH[HFXWLYHRIILFHUVDUHUHTXLUHGWRRZQDPLQLPXPQXPEHU
of AMGP common shares within five years of the adoption of the guidelines or within five years of becoming an executive officer,
whichever is later. Specifically, each of our executive officers is required to own AMGP common shares having an aggregate fair
markHWYDOXHHTXDOWRDWOHDVWDGHVLJQDWHGPXOWLSOHRIWKHH[HFXWLYHRIILFHU¶VEDVHVDODU\DVVKRZQEHORZ
Officer Level

Ownership Guideline

Chief Executive Officer, President, and Chief Financial Officer
Vice President
Other Officers (if applicable)
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5x annual base salary
3x annual base salary
1x annual base salary

7KHVHVKDUHRZQHUVKLSJXLGHOLQHVDUHGHVLJQHGWRDOLJQRXUH[HFXWLYHRIILFHUV¶LQWHUHVWVPRUHFORVHO\ZLWKWKRVHRI$0*3¶V
shareholders.
Tax and Accounting Treatment of Executive Compensation Decisions
6HFWLRQ P RIWKH,QWHUQDO5HYHQXH&RGHRIDVDPHQGHG WKH³&RGH´ JHQHUDOO\LPSRVHVDPLOOLRQOLPLWRQWKH
DPRXQWRIFRPSHQVDWLRQSDLGWR³FRYHUHGHPSOR\HHV´ DVGHILQHGLQ6HFWLRQ P WKDWDSXEOLFFRUSRUDWLRQPD\ deduct for federal
LQFRPH WD[ SXUSRVHV LQ DQ\ \HDU  7KH ³7D[ &XWV DQG -REV $FW´ HQDFWHG LQ  UHSHDOHG WKH SHUIRUPDQFH-based compensation
exception to the Section 162(m) deduction limitation for tax years beginning after December 31, 2017. In addition, the Tax Cuts and
-REV$FWJHQHUDOO\H[SDQGHGWKHVFRSHRIZKRLVFRQVLGHUHGD³FRYHUHGHPSOR\HH´:LWKWKHVHFKDQJHVFRPSHQVDWLRQSDLGWRFHrtain
of our executives will be subject to the $1 million per year deduction limitation imposed by Section 162(m) unless such compensation
qualifies for the transition relief applicable to certain compensation arrangements in place as of November 2, 2017. While we will
continue to monitor our compensation programs in light of the deduction limitation imposed by Section 162(m), our Compensation
Committee considers it important to retain the flexibility to design compensation programs that are in the best long-term interests of
the Company and our shareholders. As a result, we have not adopted a policy requiring that all compensation be fully deductible. The
Compensation Committee may conclude that paying compensation at levels in excess of the limits under Section 162(m) is
nevertheless in the best interests of the Company and our shareholders. Given changes made to Section 162(m), it is likely that the
Company will not be able to deduct for federal income tax purposes a portion of the compensation paid to our Named Executive
Officers in 2018.
Many other Code provisions and accounting rules affect the payment of executive compensation and are generally taken into
consideration as our compensation arrangements are developed. Our goal is to create and maintain compensation arrangements that
are efficient, effective and in full compliance with these requirements.
Risk Assessment
We have reviewed our compensation policies and practices to determine if they create risks that are reasonably likely to have
a material adverse effect on our Company. In connection with this risk assessment, we reviewed the design of our compensation and
benefits program and related policies and determined that certain features of our programs and corporate governance generally help
mitigate risk. Among the factors considered were the mix of cash and equity compensation, the balance between short- and long-term
objectives of our incentive compensation, the degree to which programs provide for discretion to determine payout amounts, and our
general governance structure.
Our Compensation Committee believes that our approach of evaluating overall business performance and implementation of
company objectives assists in mitigating excessive risk-taking that could harm our value or reward poor judgment by our executives.
Several features of our programs reflect sound risk-management practices.
x

The Compensation Committee believes our overall compensation program provides a reasonable balance between shortand long-term objectives, which helps mitigate the risk of excessive risk-taking in the short term.

x

The metrics that determine ultimate value awarded under our incentive compensation programs are associated with total
company value. We do not believe these metrics create pressure to meet specific financial or individual performance
goals.

x

The performance criteria reviewed by the Compensation Committee in determining cash bonuses are based on overall
performance relative to continually evolving objectives, and the Compensation Committee uses its subjective judgment
in setting ERQXV OHYHOV IRU RXU RIILFHUV  7KLV LV FRQVLVWHQW ZLWK WKH &RPSHQVDWLRQ &RPPLWWHH¶V EHOLHI WKDW DSSO\LQJ
company-wide objectives encourages decision-making that is in the best long-term interests of our Company and our
stakeholders as a whole.

x

The multi-year vesting of our equity awards discourages excessive risk-taking and undue focus on short-term gains that
may not be sustainable.
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Due to the foregoing program features, the Compensation Committee concluded that our compensation policies and practices
for all employees, including our Named Executive Officers, are not reasonably likely to have a material adverse effect on the
Company.
Tally Sheets
The Compensation Committee uses tally sheets as a reference point in reviewing and establishing our Named Executive
2IILFHUV¶ FRPSHQVDWLRQ  7KH WDOO\ VKHHWV SURYLGH D KROLVWLF YLHZ RI DOO PDWHULDO HOHPHQWV RI RXU 1DPHG ([HFXWLYH 2IILFHUV¶
compensation, including base salary, annual cash incentive awards, long-term equity incentive awards and indirect compensation such
as perquisites and retirement benefits. Tally sheets also demonstrate the amounts each executive could potential receive under various
termination and change in control scenarios, as well as a summary of all shares beneficially owned.
Hedging and Pledging Prohibitions
We have adopted an Insider Trading Policy at each of the Company, the Partnership and AMGP that prohibits our Named
Executive Officers from engaging in speculative transactions involving our common stock, common units of the Partnership, and
common shares of AMGP, including buying or selling puts or calls, short sales, purchases of securities on margin, or otherwise
hedging the risk of ownership of such securities. The Insider Trading Policies also strictly prohibit our Named Executive Officers
from pledging such securities as collateral.
Clawback Policy
We have adopted a general clawback policy at each of the Company and the Partnership covering long-term incentive award
plans and arrangements. The clawback policy applies to our current Named Executive Officers as well as certain of our former
Named Executive Officers. Generally, recoupment of compensation would be triggered under the policy in the event of a financial
restatement caused by fraud or intentional misconduct. In the event of such misconduct, we may recoup performance-based equity
compensation that was granted, earned or vested based wholly or in part upon the attainment of any financial reporting measure during
the period in which such misconduct took place. The clawback policy gives the policy administrator discretion to determine whether a
clawback of compensation should be initiated in any given case, as well as the discretion to make other determinations, including
ZKHWKHUDFRYHUHGLQGLYLGXDO¶VFRQGXFWPHHWVDVSecified standard, the amount of compensation to be clawed back, and the form of
reimbursement to the Company.
In order to comply with applicable law, the clawback policy may be updated or modified once the SEC adopts final clawback
rules pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010. In addition, the AR LTIP, the Midstream
LTIP and the AMGP LTIP generally provide that, to the extent required by applicable law or any applicable securities exchange
listing standards, or as otherwise determined by the Compensation Committee, all awards under the AR LTIP, Midstream LTIP and
AMGP LTIP, as applicable, are subject to the provisions of any clawback policy the Company or the Partnership, as applicable,
implements.

49

Board Report
TKHPDWHULDOLQWKLVUHSRUWLVQRW³VROLFLWLQJPDWHULDO´LVQRWGHHPHG³ILOHG´ZLWKWKH6(&DQGLVQRWWREHLQFRUSRUDWHGE\
reference into any filing under the Securities Act or the Exchange Act, whether made before or after the date hereof and irrespective
of any general incorporation language in such filing.
The Board of Directors of our general partner has reviewed and discussed the foregoing Compensation Discussion and
Analysis required by Item 402(b) of Regulation S-K with management and, based on such review and discussion, the Board of
Directors of our general partner has determined that the Compensation Discussion and Analysis shall be included in this Annual
Report on Form 10-K.
AMGP GP LLC Board Members:
Peter R. Kagan
W. Howard Keenan, Jr.
James R. Levy
Brooks J. Klimley
Rose M. Robeson
Peter A. Dea
Paul M. Rady
Glen C. Warren, Jr.
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Summary Compensation Table
The following table summarizes, with respect to our Named Executive Officers, information relating to the compensation
earned for services rendered in all capacities during the fiscal years ended December 31, 2018, 2017 and 2016.
Summary Compensation Table for the Years Ended December 31, 2018, 2017 and 2016
Non-Equity
Incentive Plan
Compensation
($)(4)
753,140
²
²

All Other
Compensation
($)(5)
11,000
10,800
10,600

Total ($)
9,143,022
9,929,033
10,276,900

471,810
²
²

11,000
10,800
10,600

4,204,534
6,662,460
6,874,902

Year
2018
2017
2016

Salary ($)(1)
858,000
853,833
831,667

Bonus ($)(2)
²
823,680
1,249,500

Stock
Awards
($)(3)
7,520,882
8,240,720
8,185,133

Glen C. Warren, Jr.
(Director, President and
Chief Financial Officer
of the Company and
Secretary)

2018
2017
2016

645,000
641,833
625,000

²
516,000
782,500

3,076,725
5,493,827
5,456,802

²
²
²

Alvyn A. Schopp
(Chief Administrative
Officer and Sr.
Regional
Vice President)

2018
2017

442,800
429,833

²
367,200

1,538,352
2,032,733

²
²

276,661
²

11,000
10,800

2,226,813
2,840,566

2016

418,333

445,188

12,805,262

²

²

10,600

13,679,383

Kevin J. Kilstrom
(Sr. Vice President²
Production)

2018
2017
2016

442,800
429,833
418,333

²
367,200
445,188

1,538,352
2,032,733
6,739,263

²
²
²

276,661
²
²

11,000
10,800
10,600

2,268,813
2,840,566
7,613,384

Michael N. Kennedy
(Sr. Vice President²
Finance, and Chief
Financial Officer of the
Partnership)

2018
2017
2016

384,375
373,167
363,333

²
300,000
364,000

1,538,352
2,032,733
2,021,264

²
²
²

240,157
²
²

11,000
10,800
9,680

2,173,884
2,716,700
2,758,277

Name and Principal
Position
Paul M. Rady
(Chairman of the Board
of Directors and Chief
Executive Officer)

(1)

(2)

(3)

(4)
(5)

(6)

Option
Awards ($)
²
²
²

(6)

(6)

(6)

7KHDPRXQWVLQWKLVFROXPQPD\GLIIHUIURPWKRVHUHSRUWHGDERYHXQGHU³&RPSHQVDWLRQ'LVFXVVLRQDQG$QDO\VLV²Elements of
Direct Compensation²%DVH6DODULHV´GXHWRWKHIDFWWKDWDGMXVWPHQWVWRWKHEDVHVDODULHVRIRXU1DPHG Executive Officers for
the 2016, 2017 and 2018 fiscal years took effect on March 1, 2016, March 1, 2017 and March 1, 2018, respectively.
Represents the aggregate amount of the annual discretionary cash bonuses paid to each Named Executive Officer for 2016 and
2017. The new annual incentive program implemented in 2018 is intended to incentivize our Named Executive Officers to
achieve specific performance goals throughout the year, and, as a result, such amounts earned under the new annual incentive
program IRUDUHUHSRUWHGLQWKH³1RQ-(TXLW\,QFHQWLYH3ODQ&RPSHQVDWLRQ´FROXPQUDWKHUWKDQWKH³%RQXV´FROXPQ
The amounts in this column represent the grant date fair value of (i) restricted stock unit awards and performance share unit
awards granted to the Named Executive Officers pursuant to the AR LTIP and (ii) phantom units (which include Midstream
'(5V DV GLVFXVVHG LQ ³1DUUDWLYH 'LVFORVXUH WR 6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG *UDQWV RI 3ODQ-Based Awards Table²
3KDQWRP8QLW$ZDUGV´EHORZ JUDQWHGWRWKH1Dmed Executive Officers pursuant to the Midstream LTIP, each as computed in
DFFRUGDQFH ZLWK )LQDQFLDO $FFRXQWLQJ 6WDQGDUGV %RDUG ³)$6%´  $FFRXQWLQJ 6WDQGDUG &RGLILFDWLRQ ³$6&´  7RSLF  ,Q
2018, the only awards that were granted were performance share unit awards under the AR LTIP. See Note 9 to our consolidated
financial statements for additional detail regarding assumptions underlying the value of these equity awards.
The amounts in this column represent the cash bonus paid to each Named Executive Officer under our 2018 annual incentive
program.
7KH DPRXQWV LQ WKLV FROXPQ UHSUHVHQW WKH DPRXQW RI WKH &RPSDQ\¶V  N  PDWFK IRU ILVFDO   DQG  IRU HDFK
participating Named Executive Officer. For fiscal 2016 and 2017, amounts in this column may include additional matching
contributions made with respect to the applicable fiscal year after the filings of the Annual Report relating to such fiscal year.
In December 2016, Messrs. Rady and Warren were each issued Series B Units in IDR LLC, one-third of which were unvested as
of December 31, 2018. Mr. Kennedy was granted Series B Units in IDR LLC on January 10, 2017, one-third of which were
XQYHVWHGDVRI'HFHPEHU$VGLVFXVVHGEHORZXQGHUWKHKHDGLQJ³3D\PHQWV8SRQ7HUPLQDWLRQRU&KDQJHLQ&RQWURO²
6HULHV%8QLWVLQ,'5//&´WKH6HULHV%8QLWVLQ,'5//&DUHLQWHQGHGWRFRQVWLWXWH³SURILWVLQWHUHVWV´IRUIHGHUDOWD[SXUSRVHV
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Accordingly, if IDR LLC had been liquidated as of the date these Series B Units were granted, Messrs. Rady, Warren and
Kennedy would not have been entitled to recHLYH DQ\ GLVWULEXWLRQV ZLWK UHVSHFW WR VXFK 6HULHV % 8QLWV  3OHDVH VHH ³1DUUDWLYH
Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table²6HULHV%8QLWVLQ,'5 //&´ IRU PRUH
information regarding the Series B Units in IDR LLC.
Grants of Plan-Based Awards for Fiscal Year 2018

Name

Paul M. Rady
TSR PSUs (4)
ROCE PSUs (5)
Glen C. Warren, Jr.
TSR PSUs (4)
ROCE PSUs (5)
Alvyn A. Schopp
TSR PSUs (4)
ROCE PSUs (5)
Kevin J. Kilstrom
TSR PSUs (4)
ROCE PSUs (5)
Michael N. Kennedy
TSR PSUs (4)
ROCE PSUs (5)
(1)
(2)
(3)

(4)

(5)

Grant Date

Estimated Future Payouts Under NonEquity Incentive Plan Awards (1)
Threshold
Target
Maximum
($)
($)
($)

514,800

1,029,600

645,000

378,216

378,216

164,156

328,313

445,946
191,120

5,540,879
1,980,003

45,608
19,547

91,216
39,093

182,432
78,186

2,266,718
810,007

22,804
9,773

45,608
19,546

91,216
39,092

1,133,359
404,993

22,804
9,773

45,608
19,546

91,216
39,092

1,133,359
404,993

22,804
9,773

45,608
19,546

91,216
39,092

1,133,359
404,993

756,432

4/15/18
4/15/18
4/15/18
4/15/18

222,973
95,560

756,432

4/15/18
4/15/18
189,108

111,487
47,780
1,290,000

4/15/18
4/15/18
189,108

Awards ($)(3)

2,059,200

4/15/18
4/15/18
322,500

Estimated Future Payouts Under
Incentive Plan Awards (2)
Threshold
Maximum
Target (#)
(#)
(#)

Grant Date
Fair Value of
Stock and
Option

656,625

These columns reflect the threshold, target and maximum amount that may be earned under our 2018 annual incentive plan.
These columns reflect the threshold, target and maximum number of shares of the Company that may be earned under
performance share unit awards granted on April 15, 2018.
The amounts in this column represent the grant date fair value of performance share unit awards granted to the Named Executive
Officers pursuant to the AR LTIP, as computed in accordance with FASB ASC Topic 718. See Note 9 to our consolidated
financial statements for additional detail regarding assumptions underlying the value of these equity awards.
These TSR PSUs granted on April 15, 2018 under the AR LTIP are earned (or not) based upon our three-year absolute TSR
performance, as adjusted for relative TSR performance against a peer group of comparable E&P companies. Pursuant to the TSR
PSUs, our Named Executive Officers are eligible to receive threshold, target and maximum payouts of 50%, 100% and 150%,
respectively, of the target amount of TSR PSUs awarded. In order to achieve threshold, target and maximum payouts under the
765368VWKH &RPSDQ\¶VDEVROXWH765SHUIRUPDQFH PXVWEHDWRURYHURIWKHWDUJHWSULFH% of the target price or
150% of the target price, respectively. Additionally, the payout under the TSR PSUs may be further adjusted depending on the
&RPSDQ\¶V UHODWLYH 765 SHUIRUPDQFH ZKHUH D UHODWLYH 765 UDQNLQJ RI OHVV WKDQ WKH  th percentile results in a negative
adjustment of -50% and a relative TSR ranking of more than the 75 th percentile results in a positive adjustment of 50%, which
may result in payout at 0% of target, even if the threshold for actual TSR is achieved. If actual TSR is achieved at maximum
RIWDUJHW WKHSD\RXWDIWHUWKHDGMXVWPHQWIRUUHODWLYH765PD\EHRIWDUJHWDVUHIOHFWHGLQWKH³0D[LPXP´FROXPn.
7KHVH52&(368VJUDQWHGRQ$SULOXQGHUWKH$5/7,3DUHHDUQHG RUQRW EDVHGXSRQWKH&RPSDQ\¶VUHWXUQRQFDpital
employed over the three-year performance period beginning January 1, 2018 and ending December 31, 2020. Pursuant to the
ROCE PSUs, our Named Executive Officers are eligible to receive threshold, target and maximum payouts of 50%, 100% and
200%, respectively, of the target amount of ROCE PSUs. In order to achieve threshold, target and maximum payouts under the
ROCE PSUs, the ROCE must be at or above 85% of the target ROCE, 100% of the target ROCE, or 115% of the target ROCE,
respectively.
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Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table
The following is a discussion of material factors necessary to an understanding of the information disclosed in the Summary
Compensation Table and the Grants of Plan-Based Awards for Fiscal Year 2018 table.
Performance Share Units
The Compensation Committee granted performance share unit awards under the AR LTIP to each of our Named Executive
Officers in April 2018. The performance share unit awards will be earned based partially upon our three-year absolute TSR, as
adjusted by the relative TSR of the Peer Group, and partially upon our three-year ROCE. In each case, the applicable Named
Executive Officer must remain continuously employed by us from the grant date through the applicable vesting date. All of the
SHUIRUPDQFHVKDUHXQLWDZDUGVZLOODOVRYHVWLQIXOOXSRQDWHUPLQDWLRQRID1DPHG([HFXWLYH2IILFHU¶VHPSOR\PHQWGXHWRKLV death
or disability. The potential acceleration and forfeiture events related to these performance share units are described in greater detail
XQGHUWKHKHDGLQJ³3RWHQWLDO3D\PHQWV8SRQ7HUPLQDWLRQRU&KDQJHLQ&RQWURO´EHORZ
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Outstanding Equity Awards at 2018 Fiscal Year-End
The following table provides information concerning equity awards that have not vested for our Named Executive Officers as
of December 31, 2018.
Option Awards

Name

Paul M. Rady
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Series B Units in IDR
LLC (8)
Glen C. Warren, Jr.
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Series B Units in IDR
LLC (8)
Alvyn A. Schopp
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Kevin J. Kilstrom
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Michael N. Kennedy
Restricted Stock Units (4)
Performance Share
Units (5)
Phantom Units (6)
Stock Options (7)
Stock Options
Series B Units in IDR
LLC (8)
(1)
(2)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)(1)

25,000
16,000

16,667
10,667

6,250

6,250

6,250
²
1,333

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

75,000
32,000

50,000
21,333

18,750

18,750

18,750
60,000
2,667

Stock Awards

Option
Exercise
Price ($)

Option
Expiration
Date

50.00
N/A

4/15/25
N/A

50.00
N/A

4/15/25
N/A

50.00

4/15/25

50.00

4/15/25

50.00
54.15
N/A

4/15/25
10/16/23
N/A

Number of
Units That
Have Not
Vested (#)

Equity
Equity
Incentive
Incentive
Plan Awards:
Plan Awards:
Market or
Number of
Payout Value
Unearned
of Unearned
Shares, Units Shares, Units
or Other
or Other
Market Value
Rights That
of Units That Rights That
Have Not
Have Not
Have Not
Vested (#)
Vested ($)(3)
Vested ($)(2)

136,785

1,284,411

87,346

1,868,320

91,191

856,279

58,230

1,245,545

100,714
22,222

945,706
208,665

21,075

450,784

63,214
9,722

593,581
91,290

21,075

450,784

34,048

319,706

21,075

450,784

447,739

4,204,269

220,549

2,070,955

231,216

2,171,118

156,216

1,466,868

97,882

919,112

$ZDUGVUHIOHFWHGDV³8QH[HUFLVDEOH´DUH6HULHV%8QLWVLQ,'5//&DQGVWRFNRSWLRQDZDUGVJUDQWHGXQGHUWKH$5/7,3WKDW
have not yet vested.
The amounts reflected in this column represent the market value of (i) common stock underlying the unvested restricted stock unit
awards and earned but unvested performance share unit awards granted under the AR LTIP held by the Named Executive Officers
(where the applicable performance hurdle has been achieved but a period of continued service remains), computed based on the
closing price of our common stock on December 31, 2018, which was $9.39 per share and (ii) common units of the Partnership
underlying the phantom unit awards granted under the Midstream LTIP to the Named Executive Officers, computed based on the
FORVLQJSULFHRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVRQ'HFHPEHUZKLFKZDVSHUXQLW
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(3)

(4)

(5)

(6)

(7)

(8)

The amounts reflected in this column represent the market value common stock underlying the performance share units granted
under the AR LTIP reported in the preceding column, computed based on the closing price of our common stock on December
31, 2018, which was $9.39 per share.
Except as otherwise provided in the applicable award agreement, (i) the restricted stock unit awards granted under the AR LTIP in
2016 will vest on April 15 of each of 2019 and 2020 and (ii) the restricted stock unit awards granted under the AR LTIP in 2015
will vest on April 15, 2019, in each case, so long as the applicable Named Executive Officer remains continuously employed by
us from the grant date through the applicable vesting date.
This row includes performance share units granted under the AR LTIP outstanding as set forth below. The amounts included in
the parentheticals reflect (i) the threshold number of performance share units for the performance share units that vest based on
our relative TSR, the TSR PSU, as performance as of December 31, 2018 was below the threshold for payout of these awards; (ii)
the maximum number of the ROCE PSUs, as performance as of December 31, 2018 was at maximum, and (iii) the number of
unearned performance share units granted in 2016 as special retention awards for which the applicable stock price hurdle has not
been achieved. The actual number of shares earned pursuant to performance share units may vary substantially from the amounts
set forth below based on actual performance through the end of the applicable performance period.
x In 2016 as a special retention award to Mr. Schopp (133,334) and Mr. Kilstrom (58,334), which vest based upon achievement
of certain stock price hurdles. An additional number of performance share units granted to Mr. Schopp (22,222) and
Mr. Kilstrom (9,722) have previously become earned upon achievement of the applicable stock price hurdle and will vest in
February 2019, so long as the applicable Named Executive Officer remains continuously employed by us from the grant date
through such date.
x In 2016 to Mr. Rady (55,887), Mr. Warren (37,258), Mr. Schopp (13,972), Mr. Kilstrom (13,972) and Mr. Kennedy (13,972),
WKDW ZLOO YHVW IROORZLQJ WKH &RPPLWWHH¶V GHWHUPLQDWLRQ RI RXU UHODWLYH WKUHH-year TSR achievement for the performance
period ending April 15, 2019, so long as the applicable Named Executive Officer remains continuously employed by us from
the grant date through such date.
x In 2017 to Mr. Rady (89,245), Mr. Warren (59,497), Mr. Schopp (22,014), Mr. Kilstrom (22,014) and Mr. Kennedy (22,014),
that will vesW IROORZLQJ WKH &RPPLWWHH¶V GHWHUPLQDWLRQ RI RXU UHODWLYH WKUHH-year TSR achievement for the performance
period ending April 15, 2020, so long as the applicable Named Executive Officer remains continuously employed by us from
the grant date through such date.
x In 2018 to Mr. Rady (111,487), Mr. Warren (45,608), Mr. Schopp (22,804), Mr. Kilstrom (22,804) and Mr. Kennedy
  WKDW ZLOO YHVW IROORZLQJ WKH &RPPLWWHH¶V GHWHUPLQDWLRQ RI RXU DEVROXWH WKUHH-year TSR achievement for the
performance period ending April 15, 2021, subject to adjustment based on our relative three-year TSR achievement for such
performance period and so long as the applicable Named Executive Officer remains continuously employed by us from the
grant date through such date.
x In 2018 to Mr. Rady (191,120), Mr. Warren (78,186), Mr. Schopp (39,092), Mr. Kilstrom (39,092) and Mr. Kennedy
 WKDWZLOOYHVWIROORZLQJWKH&RPPLWWHH¶VGHWHUPLQDWLRQLQ$SULORIRXUWKUHH-year ROCE achievement for the
performance period ending December 31, 2020, so long as the applicable Named Executive Officer remains continuously
HPSOR\HGE\XVIURPWKHJUDQWGDWHWKURXJKWKH&RPPLWWHH¶VGHWHUPLQDWLRQ
Except as otherwise provided in the applicable award agreement, the phantom units granted in 2016 under the Midstream LTIP
will vest on April 15 of each of 2019 and 2020, so long as the applicable Named Executive Officer remains continuously
employed by us from the grant date through the applicable vesting date.
The unvested stock option awards reflected in this row were granted under the AR LTIP and will become vested and exercisable
on April 15, 2019, so long as the applicable Named Executive Officer remains continuously employed by us or one of our
affiliates through such date.
The Series B Units in IDR LLC reflected in this row are intended to constitute profits interests for federal tax purposes, rather
than traditional option awards, and therefore, there is no exercise price or expiration date associated with them. The unvested
Series B Units in IDR LLC reflected in this row will become vested and exercisable on December 31, 2019, so long as the
applicable Named Executive Officer remains continuously employed by us or one of our affiliates through each such date.
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Option Exercises and Stock Vested in Fiscal Year 2018

The following table provides information concerning equity awards that vested or were exercised by our Named Executive
Officers during the 2018 fiscal year.

Name

Option Awards(1)
Number of
Shares
Acquired on
Value Realized
Exercise (#)
on Exercise ($)

Paul M. Rady
Restricted Stock Units
Phantom Units
Glen C. Warren, Jr.
Restricted Stock Units
Phantom Units
Alvyn A. Schopp
Restricted Stock Units
Phantom Units
Kevin J. Kilstrom
Restricted Stock Units
Phantom Units
Michael N. Kennedy
Restricted Stock Units
Phantom Units
(1)
(2)

(3)

Stock Awards
Number of
Shares
Acquired on
Value Realized
Vesting (#)(2)
on Vesting ($)(3)

²
²

²
²

79,093
83,000

1,638,807
2,231,400

²
²

²
²

52,729
55,333

1,092,545
1,487,592

²
²

²
²

139,345
20,398

2,531,602
549,022

²
²

²
²

89,345
20,398

1,680,602
549,022

²
²

²
²

70,984
18,898

1,152,468
506,722

There were no stock option exercises during the 2018 fiscal year.
The equity awards that vested during the 2018 fiscal year disclosed in this column consist of (i) restricted stock units granted
under the AR LTIP, (ii) the vested portion of the performance share unit awards granted under the AR LTIP as special retention
awards in February 2016 to Messrs. Schopp and Kilstrom, and (iii) phantom units granted under the Midstream LTIP.
The amounts reflected in this column represent the aggregate market value realized by each Named Executive Officer upon
vesting of (i) the restricted stock unit awards held by such Named Executive Officer, computed based on the closing price of our
common stock on the applicable vesting date, and (ii) the phantom unit awards held by such Named Executive Officer, computed
EDVHGRQWKHFORVLQJSULFHRIWKH3DUWQHUVKLS¶VFRPPRQ units on the applicable vesting date.

Pension Benefits
We do not provide pension benefits to our employees.
Nonqualified Deferred Compensation
We do not provide nonqualified deferred compensation benefits to our employees.
Payments Upon Termination or Change in Control
Restricted Stock Units, Performance Share Units, Phantom Units and Stock Options
Any unvested restricted stock units, unvested phantom units or unvested stock options subject to time-based vesting criteria
granted to our Named Executive Officers under the AR LTIP or the Midstream LTIP, as applicable, will become immediately fully
YHVWHG DQG LQ WKH FDVH RI VWRFN RSWLRQV IXOO\ H[HUFLVDEOH  LI WKH DSSOLFDEOH 1DPHG ([HFXWLYH 2IILFHU¶V HPSOR\PHQW ZLWK XV
WHUPLQDWHVGXHWRKLVGHDWKRU³GLVDELOLW\´RULQWKHHYHQWRID³FKDQJHLQFRQWURO´ DVVXFKWHUPVDUHGHILQHGLQWKH$5/7,3RUWKH
Midstream LTIP, as applicable). For performance share unit awards, any continued employment conditions will be deemed satisfied
on the date of the applicable 1DPHG ([HFXWLYH 2IILFHU¶V WHUPLQDWLRQ GXH WR KLV GHDWK RU ³GLVDELOLW\´ RU XSRQ WKH RFFXUUHQFH RI D
³FKDQJHLQFRQWURO´WKHSHUIRUPDQFHSHULRGZLOOHQGRQWKHGDWHRIVXFKWHUPLQDWLRQRU³FKDQJHLQFRQWURO´DQGVXFKSHUIRUPance
share unit awards will be settled based on the actual level of performance achieved as of such date.
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)RUSXUSRVHVRIWKHVHDZDUGVD1DPHG([HFXWLYH2IILFHUZLOOEHFRQVLGHUHGWRKDYHLQFXUUHGD³GLVDELOLW\´LIWKHH[HFXWLYHLs
unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be
expected to result in death or which has lasted or can be expected to last for a continuous period of at least 12 months.
)RUSXUSRVHVRIWKH$5/7,3DZDUGV³FKDQJHLQFRQWURO´JHQHUDOO\PHDQVWKHRFFXUUHQFHRIDQ\RIWKHIROORZLQJHYHQWV
x

A person or group of persons acquires beneficial ownership of 50% or more of either (a) the outstanding shares of our
common stock or (b) the combined voting power of our voting securities entitled to vote in the election of directors, in
each case with the exception of (i) any acquisition directly from us, (ii) any acquisition by us or any of our affiliates, or
(iii) any acquisition by any employee benefit plan sponsored or maintained by us;

x

The incumbent members of the Board cease for any reason to constitute at least a majority of the Board;

x

The consummation of a reorganization, merger or consolidation, or sale or other disposition of all or substantially all of
our assets, or an acquisitioQRIDVVHWVRIDQRWKHUHQWLW\ D³%XVLQHVV&RPELQDWLRQ´ LQHDFKFDVHXQOHVVIROORZLQJVXFK
Business Combination, (A) our outstanding common stock immediately prior to such Business Combination represents
more than 50% of the outstanding common equity interests and the outstanding voting securities entitled to vote in the
election of directors of the surviving entity, (B) no person or group of persons beneficially owns 20% or more of the
common equity interests of the surviving entity or the combined voting power of the voting securities entitled to vote
generally in the election of directors of such surviving entity, and (C) at least a majority of the members of the board of
directors of the surviving entity were members of the incumbent board at the time of the execution of the initial
agreement or corporate action providing for such Business Combination; or

x

Approval by our shareholders of a complete liquidation or dissolution of the Company.

)RUSXUSRVHVRIWKH0LGVWUHDP/7,3DZDUGV³FKDQJHLQFRQWURO´ means the occurrence of any of the following events:
x

A person or group of persons, other than certain affiliates of the Partnership, becomes the beneficial owner, by way of
merger, acquisition, consolidation, recapitalization, reorganization, or otherwise, of 50% or more of the voting power of
the equity interests in the general partner of the Partnership;

x

The sale or disposition by either the Partnership or the general partner of the Partnership of all or substantially all of its
assets;

x

The general SDUWQHURIWKH3DUWQHUVKLS¶VDSSURYDORIDFRPSOHWHOLTXLGDWLRQRUGLVVROXWLRQRIWKH3DUWQHUVKLS

x

A transaction resulting in a person or group of persons other than the general partner of the Partnership, the Partnership,
the Company or one of their respective affiliates becoming the general partner of the Partnership; or

x

$³&KDQJHLQ&RQWURO´DVGHILQHGLQWKH$5/7,3

7KH7UDQVDFWLRQVZLOOQRWUHVXOWLQD³FKDQJHLQFRQWURO´XQGHUWKHRXWVWDQGLQJDZDUGVGHVFULEHGDERYH
Series B Units in IDR LLC
The Series B Units in IDR LLC held by Messrs. Rady, Warren and Kennedy will vest upon the consummation of a change of
control transaction (as defined in the IDR LLC Agreement) or upon an involuntary termination without cause or due to death or
disability. As discussed above, the Series B Units in IDR LLC issued to Messrs. Rady and Warren on December 31, 2016 and to
Mr. .HQQHG\RQ-DQXDU\DUHLQWHQGHGWRFRQVWLWXWH³SURILWVLQWHUHVWV´IRUIHGHUDOWD[SXUSRVHVDQGDUHQRWWUDGLWLRQDORptions.
As used in the IDR LLC Agreement and the award agreements pursuant to which the Series B Units in IDR LLC were
JUDQWHG³FKDQJHRIFRQWUROWUDQVDFWLRQ´PHDQVWKHRFFXUUHQFHRIDQ\RIWKHIROORZLQJHYHQWV
x

Any consolidation, conversion, merger or other business combination involving IDR Holdings or AMGP, in which a
majority of the outstanding Series A Units of IDR LLC or a majority of the outstanding common shares of AMGP (the
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³$0*3 FRPPRQ VKDUHV´  DUH H[FKDQJHG IRU RU FRQYHUWHG LQWR FDVK VHFXULWLHV RI D FRUSRUDWLRQ RU other business
organization, or other property;
x

A sale or other disposition of all or a material portion of the assets of IDR LLC;

x

A sale or other disposition of all or substantially all of the assets of AMGP followed by a liquidation of AMGP or a
distribution to the partners of AMGP of all or substantially all of the net proceeds of such disposition after payment of
liabilities and other obligations of AMGP;

x

The sale by all the members of IDR LLC of all or substantially all of the outstanding IDR LLC membership interests in a
single transaction or series of related transactions; or

x

The sale of all of the outstanding AMGP common shares in a single transaction or series of related transactions.

7KH7UDQVDFWLRQVZLOOQRWUHVXOWLQD³FKDQJHLQFRQWURO´XQGHUWhe IDR LLC agreement.
Pursuant to Amendment No. 2 to the IDR LLC Agreement entered into in connection with the entry into the Simplification
Agreement, the Transactions contemplated by the Simplification Agreement, including the Series B Exchange, do not constitute a
³FKDQJHRIFRQWUROWUDQVDFWLRQ´XQGHUWKH,'5//&$JUHHPHQW
As discussed above, each of Messrs. Rady, Warren and Kennedy have the right, upon delivery of written notice to IDR LLC,
to require IDR LLC to redeem all or a portion of their vested Series B Units for a number of newly issued AMGP common shares, as
GHWHUPLQHGLQDFFRUGDQFHZLWKWKHIRUPXODGHVFULEHGLQ³1DUUDWLYH'LVFORVXUHWR6XPPDU\&RPSHQVDWLRQ7DEOHDQG*UDQWVRI3ODQBased Awards Table² 6HULHV%8QLWVLQ,'5//&´DERYH
The above mechanisms are subject to customary conversion rate adjustments for equity splits, equity dividends and
reclassifications.
Potential Payments Upon Termination or Change in Control Table for Fiscal 2018
If the employment of any of our Named Executive 2IILFHUVZRXOGKDYHWHUPLQDWHGGXHWRDQ\1DPHG([HFXWLYH2IILFHU¶V
death or disability, the unvested portion of his restricted stock units, phantom units and stock options, as applicable, would have
become vested. The restricted stock units (and, if exercised, the stock options) granted under the AR LTIP represent a direct interest
in shares of our common stock, which had a closing price on December 31, 2018, of $9.39 per share. The phantom units granted
under the Midstream LTIP represent a direct intereVWLQWKH3DUWQHUVKLS¶VFRPPRQXQLWVZKLFKKDGDFORVLQJSULFHRQ'HFHPEHU
2018, of $21.39 per unit.
The amounts that each of our Named Executive Officers would receive in connection with the accelerated vesting of their
equity awards (other than stock options) upon a termination due to their death or disability (assuming such termination occurred on
December 31, 2018) are reflected in the last column of the Outstanding Equity Awards at 2018 Fiscal Year-End table above. Because
the exercise price of sWRFNRSWLRQVKHOGE\RXU1DPHG([HFXWLYH2IILFHUVH[FHHGHGWKHIDLUPDUNHWYDOXHRIWKH&RPSDQ\¶VFRPPRQ
stock on December 31, 2018, no value would have been received by our Named Executive Officers with respect to their stock options
in connection with the accelerated vesting of these awards.
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Quantification of Benefits
The following table summarizes the compensation and other benefits that would have become payable to each Named
Executive Officer assuming a change in control of the Company and the Partnership occurred on December 31, 2018.

Name

Paul M. Rady
Glen C. Warren, Jr.
Alvyn A. Schopp
Kevin J. Kilstrom
Michael N. Kennedy
(1)

(2)

(3)

Potential Payments upon a Change in Control of the Company as of December 31, 2018
Restricted
Performance
Stock
Series B Units
Phantom
in IDR LLC
Stock Units
Share Unit
Options
Total ($)
Units ($)
($)(3)
($)
Awards ($)(1)
($)(2)

1,284,411
856,279
945,706
593,581
319,706

1,794,617
734,167
575,738
458,363
367,074

1,868,320
1,245,545
450,784
450,784
450,784

²
²
²
²
²

²
²
N/A
N/A
²

4,947,348
2,835,991
1,972,228
1,502,728
1,137,564

Acceleration of the performance share unit awards granted under the AR LTIP in 2016 (other than the special performance share
unit award in February 2016 to Messrs. Schopp and Kilstrom) and 2017, the TSR PSUs and ROCE PSUs is based upon actual
performance as of the date of the change in control. As of December 31, 2018, (i) all such awards (other than the ROCE PSUs)
were trending below threshold, so no value would have been received by our Named Executive Officers with respect to such
awards in connection with the accelerated vesting of such awards (other than the ROCE PSUs) and (ii) the ROCE PSUs were
WUHQGLQJDW PD[LPXP VRWKH YDOXHUHIOHFWHG LQ WKLVFROXPQUHSUHVHQWVVHWWOHPHQWDWHDFKVXFKDZDUG¶V PD[LPXP YDOXH:LWK
respect to the special performance share unit award granted in February 2016 to Messrs. Schopp and Kilstrom, the amount
reflected here represents the lapse of the employment condition for the portion of such awards for which the applicable stock
price hurdle has previously been achieved.
Because the exercise price of stock options held by our Named Executive Officers exceeded the fair market value of the
&RPSDQ\¶VFRPPRQVWRFNRQ'HFHPEHUQRYDOXH ZRXOGKDYH EHHQUHFHLYHGE\RXU1DPHG([HFXWLYH 2IILFHUV ZLWK
respect to their stock options in connection with the accelerated vesting of these awards.
The Series B Units in IDR LLC held by each of Messrs. Rady, Warren and Kennedy will vest upon the consummation of a
change of control transaction or upon an involuntary termination of thHDSSOLFDEOHH[HFXWLYH¶VHPSOR\PHQWZLWKRXWFDXVHRUGXH
to death or disability. The Series B Units in IDR LLC are not traditional options. The redemption right described above only
applies upon a change of control transaction applicable to IDR LLC or the general partner of the Partnership (not a change of
control of the Company or the Partnership), and, therefore, the redemption value is not disclosed in this table.

Compensation of Directors
General
Our non-employee directors are entitled to receive compensation consisting of retainers, fees and equity awards as described
below. The Compensation Committee reviews and approves non-employee director compensation on a periodic basis.
Our employee directors, Messrs. Rady and Warren, do not receive additional compensation for their services as directors. All
compensation that Messrs. Rady and Warren received from the Company as employees is disclosed in the Summary Compensation
Table above.
Messrs. Kagan, Keenan and Levy have agreed or are otherwise obligated to transfer all or a portion of the compensation they
receive for their service as directors to the sponsor with which they are affiliated.
Annual Retainers
Each non-employee director received the following compensation for the 2018 fiscal year:
x

an annual retainer of $70,000;

x

an additional retainer of $7,500 for each member of the audit committee, plus an additional $12,500 for the chairperson;
and
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x

an additional retainer of $10,000 for each member of the conflicts committee, plus an additional $5,000 for the
chairperson.

All retainers are paid on a quarterly basis in arrears, but directors have the option to elect, on an annual basis, to receive all or
a portion of their retainers in the form of shares of our common stock. Directors do not receive any meeting fees, but each director is
reimbursed for (1) travel and miscellaneous expenses to attend meetings and activities of the Board or its committees, and (2) travel
DQGPLVFHOODQHRXVH[SHQVHVUHODWHGWRWKHGLUHFWRU¶VSDUWLFLSDWLRQLQJHQHUDOHGXFDWLRQ and orientation programs for directors.
Equity-Based Compensation
In addition to cash compensation, our non-employee directors receive quarterly grants of fully vested common shares with an
aggregate value equal to $100,000 per year, subject to the terms and conditions of the AMGP LTIP and the award agreements
pursuant to which such awards are granted.
Under our share ownership guidelines adopted in 2017, each of our non-employee directors other than Messrs. Kagan,
Keenan and Levy is required to own a minimum number of our common shares within five years of the adoption of the guidelines or
within five years of being appointed to the Board, whichever is later. Specifically, each of such non-employee directors is required to
own common shares having an aggregate fair market value equal to at least five times the amount of the annual cash retainer we pay to
our non-HPSOR\HHGLUHFWRUV7KHVHVKDUHRZQHUVKLSJXLGHOLQHVDUHGHVLJQHGWRDOLJQRXUGLUHFWRUV¶LQWHUHVWVPRUHFORVHO\ZLWKWKRVHof
our shareholders.
Total Non-Employee Director Compensation
The following table provides information concerning the compensation of our non-employee directors for the fiscal year
ended December 31, 2018.
Fees Earned or
Paid in Cash
($)(1)

Name

Peter R. Kagan (3)
W. Howard Keenan, Jr.
Rose M. Robeson (4)
James R. Levy (3)
Peter A. Dea (5)
Brooks J. Klimley (4)
(1)
(2)

(3)
(4)
(5)

70,000
70,000
120,000
77,500
58,125
117,500

Unit Awards
($)(2)

100,000
100,000
100,000
100,000
68,132
100,000

Total ($)

170,000
170,000
220,000
177,500
126,257
217,500

Includes annual cash retainer, committee fees and committee chair fees for each non-employee director during fiscal 2018, as
more fully explained above.
Amounts in this column reflect the aggregate grant date fair value of shares granted under the AMGP LTIP in fiscal year 2018,
computed in accordance with FASB ASC Topic 718. See Note 5 to our consolidated financial statements on Form 10-K for the
year ended December 31, 2018, for additional detail regarding assumptions underlying the value of these equity awards. The
grant date fair value for awards of common shares is based on the closing price of our common shares on the grant date.
Messrs. Kagan and Levy elected to receive their retainer fees for the 2018 fiscal year in the form of common shares.
During 2018, Ms. Robeson and Mr. Klimley received additional fees of $20,000 and $25,000, respectively, in connection with
their service on the special committee created for purposes of evaluating and approving the Transactions.
Mr. Dea was appointed as a non-employee director on April 26, 2018.

Equity Compensation Plan Information
The following table sets forth information about securities that may be issued under the existing equity compensation plans of
the Company, the Partnership, and AMGP as of December 31, 2018.
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Plan Category

Equity compensation plans
approved by security holders
Antero Resources Corporation
Long-Term Incentive Plan (1)
Antero Midstream Partners LP
Long-Term Incentive Plan (2)
Antero Midstream Partners GP LP
Long-Term Incentive Plan (3)
Equity compensation plans not
approved by security holders
Total
(1)
(2)
(3)
(4)
(5)
(6)

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights
(a)

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in
column (a))
(c)

Weighted ± average
exercise price of
outstanding options,
warrants and rights
(b)

4,059,401

$50.55(4)

8,351,638

583,000

N/A(5)

7,932,261

N/A

N/A(6)

881,626

²
4,642,401

²

²
17,165,525

The Antero Resources Corporation Long-7HUP,QFHQWLYH3ODQ WKH³$5/7,3´ ZDVapproved by our sole shareholder prior to our
IPO and by our shareholders at the 2014 annual meeting of shareholders.
The Antero Midstream Partners LP Long-7HUP,QFHQWLYH3ODQ WKH ³0LGVWUHDP/7,3´ ZDVDSSURYHGE\WKH&RPSDQ\DQGWKH
general partner of the Partnership prior to its IPO.
The AMGP LTIP was approved by the general partner of the general partner of the Partnership prior to its IPO.
The calculation of the weighted-average exercise price of outstanding options, warrants and rights excludes restricted stock unit
awards granted under the AR LTIP.
Only phantom unit awards and restricted unit awards have been granted under the Midstream LTIP; there is no weighted average
exercise price associated with these awards.
Only common shares representing limited partner interests have been granted under the AMGP LTIP; there is no weighted
average exercise price associated with these awards. Awards under the AMGP LTIP have only been issued to non-employee
GLUHFWRUVRI$0*3*3//&$0*3¶VJHQHUDOSDUWQHU1RDwards have been made to our Named Executive Officers under the
AMGP LTIP.

CEO Pay Ratio
Pursuant to Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(u) of
Regulation S-K, this section provides information regarding the relationship of the annual total compensation of all of our employees
to the annual total compensation of our CEO, Mr. Rady. For 2018, the median of the annual total compensation of all Company
employees (other than our CEO), calculated in accordance with paragraph (c)(2)(x) of Item 402 of Regulation S-K, was $92,772, and
the annual total compensation of our CEO, as reported in the Summary Compensation Table, was $9,143,022.
Based on this information, for 2018, the ratio of the annual total compensation of Mr. Rady to the median of the annual total
compensation of all of our employees was 99 to 1.
Methodology and Assumptions
When identifying our median employee in 2018, we selected December 31, 2018, as the date on which to determine our
employee population for purposes of identifying the median of the annual total compensation of all of our employees (other than the
CEO), because it was efficient to collect payroll data and other necessary information as of that date. As of December 31, 2018, our
employee population consisted of 622 individuals, including all individuals employed by the Company or any of its consolidated
subsidiaries, whether as full-time, part-time, seasonal or temporary workers. This population does not include independent contractors
engaged by the Company. All of our employees are located in the United States.
In identifying our median employee in 2018, we utilized the annual total compensation as reported in Box 1 of each
HPSOR\HH¶V)RUP:-2 for 2018 provided to the Internal Revenue Service. We believe this methodology provides a reasonable basis
IRU GHWHUPLQLQJ HDFK HPSOR\HH¶V WRWDO DQQXDO FRPSHQVDWLRQ DQG LV DQ HFRQRPLFDO PHWKRG RI HYDOXDWLQJ RXU HPSOR\HH SRSXODWLRQ¶V
total annual compensation and identifying our median employee. For the 103 employees hired during 2018, we utilized the annual
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WRWDO FRPSHQVDWLRQ UHSRUWHG RQ HDFK VXFK HPSOR\HH¶V )RUP :-2 for 2018 without annualization adjustments. No cost-of-living
adjustments were made in identifying our median employee, as all of our employees (including our CEO) are located in the United
States. This calculation methodology was consistently applied to our entire employee population, determined as of December 31,
2018, in order to identify our median employee in 2018.
$IWHU ZHLGHQWLILHGRXU PHGLDQHPSOR\HH ZH FDOFXODWHGHDFKHOHPHQWRIRXU PHGLDQHPSOR\HH¶VDQQXDOFRPSHQVDWLRQIRU
2018 in accordance with paragraph (c)(2)(x) of Item 402 of Regulation S-K, which resulted in annual total compensation of $92,772.
7KHGLIIHUHQFHEHWZHHQRXUPHGLDQHPSOR\HH¶VWRWDOFRPSHQVDWLRQUHSRUWHGRQ)RUP:-DQGRXUPHGLDQHPSOR\HH¶VDQQXDOWRWDO
compensation calculated in accordance with paragraph (c)(2)(x) of Item 402 of Regulation S-K was $3,181. This amount reflects the
&RPSDQ\¶V N PDWFKDQGQRQ-cash imputed earnings offset by benefits deductible from gross income. Similarly, the 2018 annual
total compensation of our CEO was calculated in accordance with paragraph (c)(2)(x) of Item 402 of Regulation S-K, as reported in
WKH³7RWDO´FROXPQRIWKH6XPPDU\&RPSHQVDWLRQ7DEOH
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Shareholder Matters
The following table sets forth the beneficial ownership of common shares of Antero Midstream GP LP that were issued and
outstanding as of February 13, 2019 held by:
x

our general partner;

x

beneficial owners of 5% or more of our common units;

x

each director and Named Executive Officer; and

x

DOORIRXUJHQHUDOSDUWQHU¶VGLUHFWRUVDQGH[HFXWLYHRIILFHUVDVDJURXS

Except as otherwise noted, the person or entities listed below have sole voting and investment power with respect to all of our
common shares beneficially owned by them, except to the extent this power may be shared with a spouse. All information with
respect to beneficial ownership has been furnished by the respective directors, officers or beneficial owners of 5% or more of our
common shares, as the case may be. Unless otherwise noted, the address for each beneficial owner listed below is 1615 Wynkoop
Street, Denver, Colorado 80202.

Name of Beneficial Owner

Warburg Pincus Funds(¹)
AMGP GP LLC(²)
Peter R. Kagan(3)(4)
W. Howard Keenan, Jr.(5)(6)
Brooks J. Klimley(7)
James R. Levy(3)(4)
Rose M. Robeson
Peter A. Dea
Paul M. Rady(8)
Glen C. Warren, Jr.(9)
Kevin J. Kilstrom
Alvyn A. Schopp
Michael N. Kennedy
All directors and executive officers as a group (11 persons) (10)
*

(1)

(2)

Common Shares
Beneficially
Owned

55,109,589
²
55,125,401
9,619
9,619
55,126,066
9,619
4,486
19,996,619
14,931,079
917,548
1,394,146
27,774
37,332,798

Percentage of
Common Shares
Beneficially
Owned

29.6 %
²%
29.6 %
* %
* %
29.6 %
* %
* %
10.7 %
8.0 %
* %
* %
* %
20.0 %

Less than 1%.
7KH :DUEXUJ 3LQFXV IXQGV DUH :DUEXUJ 3LQFXV 3ULYDWH (TXLW\ 9,,, /3 D 'HODZDUH OLPLWHG SDUWQHUVKLS ³:3 9,,,´ DQG
together with its two affiliated partnerships, Warburg Pincus Netherlands Private Equity VIII C.V. I, a company formed under
WKHODZVRIWKH 1HWKHUODQGV ³:39,,,&9,´ DQG:3-:39,,,,QYHVWRUV/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3-WPVIII
,QYHVWRUV´  FROOHFWLYHO\ WKH ³:3 9,,, )XQGV´  :DUEXUJ 3LQFXV 3ULYDWH (TXLW\ ; 2 * /3 D 'HODZDUH OLPLWHG SDUWQHUVKLS
³:3;2 *´ DQG:DUEXUJ3LQFXV;3DUWQHUV/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3;3DUWQHUV´DQGWRJHWKHUZLWK:3
;2 *WKH³:3;2 *)XQGV´ :3-WPVIII InvHVWRUV*3/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3-:39,,,*3´ LVWKH
general partner of WP-:39,,,,QYHVWRUV:DUEXUJ3LQFXV;/3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3;*3´ LVWKHJHQHUDO
partner of each of the WP X O&G Funds. Warburg Pincus X GP /3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3;*3/3´ LVWKH
JHQHUDOSDUWQHURI:3;*3:33*3//&D'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\ ³:33*3´ LVWKHJHQHUDOSDUWQHURI:3WPVIII GP and WP X GP LP. Warburg Pincus Partners, L.P., a Delaware limited SDUWQHUVKLS ³:3 3DUWQHUV´  LV ,  WKH
managing member of WPP GP, and (ii) the general partner of WP VIII and WP VIII CV I. Warburg Pincus Partners GP LLC, a
'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\ ³:33DUWQHUV*3´ LVWKHJHQHUDOSDUWQHURI:33DUWQHUV:3 is the managing member of
WP Partners GP. WP LLC is the manager of each of the WP VIII Funds and the WP X O&G Funds. Each of the WP VIII Funds,
the WP X O&G Funds, WP-WPVIII GP, WP X GP, WP X GP LP, WPP GP, WP Partners, WP Partners GP, WP and WP LLC
are FROOHFWLYHO\UHIHUUHGWRKHUHLQDVWKH³:DUEXUJ3LQFXV(QWLWLHV´
8QGHURXUJHQHUDOSDUWQHU¶VDPHQGHGDQGUHVWDWHGOLPLWHGOLDELOLW\FRPSDQ\DJUHHPHQWWKHYRWLQJDQGGLVSRVLWLRQRIDQ\RIRXr
common units or the Series A Units of IDR LLC will be controlled by its sole member, AMGP. The board of directors of AMGP
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(3)
(4)

(5)
(6)

(7)
(8)

(9)

(10)

GP, which acts by majority approval, comprises Peter R. Kagan, W. Howard Keenan, Jr., Brooks J. Klimley, James R. Levy,
Rose M. Robeson, Paul M. Rady and Glen C. Warren, Jr. Each of the members RI $0*3 *3¶V ERDUG RI GLUHFWRUV GLVFODLPV
beneficial ownership of any of our securities held by our general partner.
Has a mailing address of c/o Warburg Pincus LLC, 450 Lexington Avenue, New York, New York 10017.
Includes 55,109,589 common shares held by the Warburg Pincus Entities (as defined in footnote 1). Messrs. Kagan and Levy
disclaim beneficial ownership of all common shares of AMGP attributable to the Warburg Pincus Entities except to the extent of
their pecuniary interest therein.
Has a mailing address of 410 Park Avenue, 19th Floor, New York, New York 10022.
Mr. Keenan is a member and manager of the direct or indirect general partner of each of Yorktown Energy Partners V, L.P.,
Yorktown Energy Partners VI, L.P., Yorktown Energy Partners VII, L.P. and Yorktown Energy Partners VIII, L.P., which own
1,875,802 common shares, 1,970,846 common shares, 4,596,064 common shares and 7,091,699 common shares, respectively.
Mr. Keenan does not have sole or shared voting or investment power within the meaning of Rule 13d-3 under the Exchange Act
with respect to the common shares held by such investment funds and disclaims beneficial ownership of such securities except to
the extent of his pecuniary interest therein.
Has a mailing address of 599 Lexington Avenue, 47th Floor, New York, New York 10022.
,QFOXGHV  FRPPRQ VKDUHV KHOG E\ 0RFNLQJELUG ,QYHVWPHQWV //& ³0RFNLQJELUG´   0U 5DG\ RZQV D 
limited liability company interest in Mockingbird, and two trusts under his control own the remaining 86.8126%. Mr. Rady
disclaims beneficial ownership of all common shares held by Mockingbird except to the extent of his pecuniary interest therein.
,QFOXGHVFRPPRQVKDUHVKHOGE\&DQWRQ,QYHVWPHQW+ROGLQJV//& ³&DQWRQ´ 0U:DUUHQLVWKHPDQDJing member
and 50% owner of Canton. Mr. Warren disclaims beneficial ownership of all common shares held by Canton except to the extent
of his pecuniary interest therein.
Excludes 55,109,589 common shares held by the Warburg Pincus Entities (as defined in footnote 1), over which Messrs. Kagan
and Levy may be deemed to have indirect beneficial ownership.

The following table sets forth the number of common units representing limited partner interests in Antero Midstream owned
by each of the Named Executive Officers and directors of our general partner and all directors and executive officers of our general
partner as a group as of February 13, 2019:

Name of Beneficial Owner

Peter R. Kagan(1)
W. Howard Keenan, Jr.(2)
Brooks J. Klimley(3)
James R. Levy(1)
Rose M. Robeson
Peter A. Dea
Paul M. Rady
Glen C. Warren, Jr.
Kevin J. Kilstrom
Alvyn A. Schopp
Michael N. Kennedy
All directors and executive officers as a group (11 persons)
*

(1)
(2)
(3)

Common Units
Beneficially
Owned

Percentage of
Common Units
Beneficially
Owned

15,666
15,666
9,655
²
²
²
194,152
134,996
32,856
38,856
20,256
462,103

Less than 1%.
Has a mailing address of c/o Warburg Pincus LLC, 450 Lexington Avenue, New York, New York 10017.
Has a mailing address of 410 Park Avenue, 19th Floor, New York, New York 10022.
Has a mailing address of 599 Lexington Avenue, 47th Floor, New York, New York 10022.
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*
*
*
²
²
²
*
*
*
*
*
*

The following table sets forth the number of shares of common stock of Antero Resources owned by each of the Named
Executive Officers and directors of our general partner and all directors and executive officers of our general partner as a group as of
February 13, 2019:

Shares
Beneficially
Owned

Name of Beneficial Owner

Peter R. Kagan(1)(2)(3)(4)
W. Howard Keenan, Jr.(1)(5)(6)
Brooks J. Klimley(7)
James R. Levy(1)(2)(3)
Rose M. Robeson
Peter A. Dea(8)
Paul M. Rady(9)(10)
Glen C. Warren, Jr.(11)(12)(13)
Kevin J. Kilstrom(14)
Alvyn A. Schopp(15)
Michael N. Kennedy(16)
All directors and executive officers as a group (11
persons)(17)
*

(1)
(2)
(3)

(4)

(5)
(6)

Percentage of
Shares
Beneficially
Owned

33,976,002
199,707
²
33,719,644
²
27,500
14,925,387
10,873,341
135,539
1,126,159
239,848

11.0%
*
²
10.9%
²
*
4.8%
3.5%
*
*
*

28,005,005

9.1%

Less than 1%.
Includes options to purchase 1,477 shares of common stock that expire ten years from the date of grant, or October 10, 2023, and
options to purchase 1,526 shares of common stock that expire ten years from the date of grant, or October 16, 2024.
Has a mailing address of c/o Warburg Pincus LLC, 450 Lexington Avenue, New York, New York 10017.
Includes 33,609,061 shares of common stock held by the Warburg Pincus Entities (as defined below). Messrs. Kagan and Levy
are Partners of Warburg Pincus  &R D 1HZ <RUN JHQHUDO SDUWQHUVKLS ³:3´  DQG 0HPEHUV DQG 0DQDJLQJ 'LUHFWRUV RI
Warburg Pincus LLC, a New York limited liability company ³:3 //&´   7KH :DUEXUJ 3LQFXV IXQGV DUH :DUEXUJ 3LQFXV
Private Equity VIII, /3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:39,,,´DQGWRJHWKHUZLWKLWVWZRDIILOLDWHGSDUWQHUVKLSV:DUEXUJ
Pincus Netherlands Private Equity VIII C.V. I, a company formed undeUWKHODZVRIWKH1HWKHUODQGV ³:39,,,&9,´ DQG:3WPVIII Investors, /3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3-:39,,,,QYHVWRUV´ FROOHFWLYHO\WKH³:39,,,)XQGV´ :DUEXUJ
Pincus Private Equity X, /3D 'HODZDUH OLPLWHGSDUWQHUVKLS ³:3;´ :DUEXrg Pincus X Partners, L.P., a Delaware limited
SDUWQHUVKLS ³:3;3DUWQHUV´DQGWRJHWKHUZLWK:3;WKH³:3;)XQGV´ DQG:DUEXUJ3LQFXV3ULYDWH(TXLW\;2 * L.P., a
'HODZDUH OLPLWHG SDUWQHUVKLS ³:3 ; 2 *´   :3-WPVIII Investors GP L.P., a Delaware limLWHG SDUWQHUVKLS ³:3-WPVIII
*3´ LVWKHJHQHUDOSDUWQHURI:3-WPVIII Investors. Warburg Pincus X, /3D'HODZDUHOLPLWHGSDUWQHUVKLS ³:3;*3´ LV
the general partner of each of the WP X Funds and WP X O&G. Warburg Pincus X GP L.P., a Delaware limited partnership
³:3;*3/3´ LVWKHJHQHUDOSDUWQHURI:3;*3:33*3//&D'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\ ³:33*3´ LVWKH
general partner of WP-WPVIII GP and WP X GP LP. Warburg Pincus Partners, /3 D 'HODZDUH OLPLWHG SDUWQHUVKLS ³:3
PartnHUV´ LV L the managing member of WPP GP, and (ii) the general partner of WP VIII and WP VIII CV I. Warburg Pincus
3DUWQHUV*3//&D'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\ ³:33DUWQHUV*3´ LVWKHJHQHUDOSDUWQHURI:33DUWQHUV:3LVWKH
managing member of WP Partners GP. WP LLC is the manager of each of the WP VIII Funds, the WP X Funds and WP X
O&G. Each of the WP VIII Funds, the WP X Funds, WP X O&G, WP-WPVIII GP, WP X GP, WP X GP LP, WPP GP, WP
Partners, WP Partners GP, WP and WP LLC are collectivHO\UHIHUUHGWRKHUHLQDVWKH³:DUEXUJ3LQFXV(QWLWLHV´0HVVUV Kagan
and Levy disclaim beneficial ownership of all shares of common stock attributable to the Warburg Pincus Entities except to the
extent of their pecuniary interest therein.
Includes 7,50VKDUHVRIFRPPRQVWRFNKHOGE\7KH.DJDQ)DPLO\7UXVW WKH³.DJDQ7UXVW´ RYHUZKLFK0U.DJDQPD\
be deemed to have shared voting and dispositive power. Mr. Kagan disclaims beneficial ownership of all shares held by the
Kagan Trust except to the extent of his pecuniary interest therein.
Has a mailing address of 410 Park Avenue, 19th Floor, New York, New York 10022.
Mr. Keenan is a member and manager of the direct or indirect general partner of each of Yorktown Energy Partners V, L.P.,
Yorktown Energy Partners VI, L.P., Yorktown Energy Partners VII, L.P. and Yorktown Energy Partners VIII, L.P., which own
235,380 shares of common stock, 215,319 shares of common stock, 3,104,317 shares of common stock and 10,425,078 shares of
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(7)
(8)
(9)

(10)
(11)

(12)

(13)
(14)
(15)
(16)

(17)

common stock, respectively. Mr. Keenan does not have sole or shared voting or investment power within the meaning of Rule
13d-3 under the Exchange Act with respect to the shares of common stock held by such investment funds and disclaims beneficial
ownership of such securities except to the extent of his pecuniary interest therein.
Has a mailing address of 599 Lexington Avenue, 47th Floor, New York, New York 10022.
6KDUHV RI FRPPRQ VWRFN KHOG E\ VWDU (QHUJ\ //& ³VWDU (QHUJ\´  RYHU ZKLFK 0U 'HD KDV YRWLQJ DQG GLVSRVLWLYH power.
Mr. Dea disclaims beneficial ownership of all shares held by 5star Energy except to the extent of his pecuniary interest therein.
,QFOXGHVVKDUHVRIFRPPRQVWRFNKHOGE\6DOLVEXU\,QYHVWPHQW+ROGLQJV//& ³6DOLVEXU\´ DQGVKDUHV of
FRPPRQVWRFNKHOGE\0RFNLQJELUG,QYHVWPHQWV//& ³0RFNLQJELUG´ 0U Rady owns a 95% limited liability company interest
in Salisbury and his spouse owns the remaining 5%. Mr. Rady owns a 13.1874% limited liability company interest in
Mockingbird, and two trusts under his control own the remaining 86.8126%. Mr. Rady disclaims beneficial ownership of all
shares held by Salisbury and Mockingbird except to the extent of his pecuniary interest therein.
Includes 136,786 shares of common stock that remain subject to vesting and options to purchase 75,000 shares of common stock
that expire ten years from the date of grant, or April 15, 2025.
Mr. Warren indirectly owns 7 shares of common stock purchased by a family member, and these shares are included because of
his relation to the purchaser. Mr. Warren disclaims beneficial ownership of all shares reported except to the extent of his
pecuniary interest therein.
,QFOXGHVVKDUHVRIFRPPRQVWRFNKHOGE\&DQWRQ,QYHVWPHQW+ROGLQJV//& ³&DQWRQ´ DQG5,000 shares of common
VWRFNKHOGE\7KH7LWXV)RXQGDWLRQ ³7LWXV´ 0U Warren is the managing member and 50% owner of Canton and the President
of Titus. Mr. Warren disclaims beneficial ownership of all shares held by Canton and Titus except to the extent of his pecuniary
interest therein.
Includes 91,191 shares of common stock that remain subject to vesting and options to purchase 50,000 shares of common stock
that expire ten years from the date of grant, or April 15, 2025.
Includes 34,049 shares of common stock that remain subject to vesting and options to purchase 18,750 shares of common stock
that expire ten years from the date of grant, or April 15, 2025.
Includes 34,049 shares of common stock that remain subject to vesting and options to purchase 18,750 shares of common stock
that expire ten years from the date of grant, or April 15, 2025.
Includes 34,048 shares of common stock that remain subject to vesting, options to purchase 60,000 shares of common stock that
expire ten years from the date of grant, or October 10, 2023, and options to purchase 18,750 shares of common stock that expire
ten years from the date of grant, or April 15, 2025.
Excludes 33,609,061 shares of common stock held by the Warburg Pincus Entities (as defined in footnote 5), over which
Messrs. Kagan and Levy may be deemed to have indirect beneficial ownership.

Securities Authorized for Issuance Under Equity Compensation Plan
3OHDVH UHDG WKH LQIRUPDWLRQ XQGHU ³,WHP 11. Executive Compensation ± Compensation Discussion and Analysis ± Equity
&RPSHQVDWLRQ3ODQ,QIRUPDWLRQ´
Item 13. Certain Relationships and Related Transactions and Director Independence
Our Related Party Transactions
Agreements Related to the Transactions
Simplification Agreement
On October 9, 2018, we, Antero Midstream and certain of our affiliates entered into the Simplification Agreement pursuant
to which, among other things, (1) we will be converted from a limited partnership to a corporation under the laws of the State of
Delaware, to be named Antero Midstream Corporation; (2) an indirect, wholly owned subsidiary of New AM will be merged with and
into Antero Midstream, with Antero Midstream surviving the merger as an indirect, wholly owned subsidiary of New AM; and (3) all
the issued and outstanding Series B Units ZLOOEHH[FKDQJHGIRUDQDJJUHJDWHRIDSSUR[LPDWHO\PLOOLRQVKDUHVRI1HZ$0¶V
Common Stock. As a result of the Transactions, Antero Midstream will be a wholly owned subsidiary of New AM and our former
shareholders, unitholders of Antero Midstream aQGKROGHUVRI6HULHV%8QLWVZLOOHDFKRZQ1HZ$0¶V&RPPRQ6WRFN
If the Transactions are completed, (1) each AM Public Unitholder, will be entitled to receive, at its election, one of (i) the
Public Mixed Consideration; (ii) the Public Stock Consideration; or (iii) the Public Cash Consideration; and (2) in exchange for each
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RIWKH3DUWQHUVKLS¶VFRPPRQXQLWVKHOG$QWHUR5HVRXUFHVZLOOEHHQWLWOHGVXEMHFWWRFHUWDLQDGMXVWPHQWV DVGHVFULEHGEHORZ), the AR
Mixed Consideration.
The aggregate cash consideration to be paid to Antero Resources and the AM Public Unitholders will be fixed at an amount
equal to the aggregate amount of cash that would have been paid and issued if all AM Public Unitholders received $3.415 in cash per
FRPPRQXQLW WKH ³$YDLODEOH&DVK´ DQG $QWHUR5HVRXUFHVUHFHLYHGLQFDVKSHUFRPPRQXQLW ZKLFKLVDSSUR[LPDWHO\
million. If the Available Cash exceeds the cash consideration elected to be received by the AM Public Unitholders, Antero Resources
may elect to increase the total amount of cash consideration to be received as a part of the AR Mixed Consideration up to an amount
equal to the excess and the amount of shares it will receive will be reduced accordingly based on the AMGP VWAP. In addition, the
consideration to be received by each AM Public Unitholder may be prorated in the event that more cash or equity is elected to be
received than what would otherwise have been paid if all AM Public Unitholders had received the Public Mixed Consideration and
Antero Resources received the AR Mixed Consideration.
7KH0HUJHUVKRXOGEHDWD[DEOHHYHQWIRU$QWHUR0LGVWUHDP¶VXQLWKROGHUVHYHQLIDXQLWKROGHUUHFHLYHVQRFDVKFRQVLGHUDWLRQ
other than cash received in lieu of fractional shares, if any, in the Merger. The amount and character of gain or loss recognized by
HDFKXQLWKROGHULQWKH0HUJHUZLOOYDU\GHSHQGLQJRQVXFKXQLWKROGHU¶VSDUWLFXODUVLWXDWLRQLQFOXGLQJWKHYDOXHRIWKHVKDUHs of New
$0¶V&RPPRQ6WRFNLIDQ\UHFHLYHGE\VXFKXQLWKROGHUWKHDPRXQWRIDQ\FDVKUHFHLYHGEy such unitholder, the adjusted tax basis
RIVXFKXQLWKROGHU¶VFRPPRQXQLWV DQGDQ\FKDQJHVWRVXFKWD[EDVLVDVDUHVXOWRIRXUDOORFDWLRQVRILQFRPHJDLQORVVDQG deduction
to such unitholder for the taxable year that includes the Merger), and the amount of any suspended passive losses that may be
available to such unitholder to offset a portion of the gain recognized by such unitholder in connection with the Merger.
Special meetings of AMGP shareholders and Antero Midstream unitholders will be held on March 8, 2019 to vote on the
Simplification Agreement, the Merger and the other Transactions contemplated thereby, as applicable, and all AMGP shareholders
and Antero Midstream unitholders of record as of the close of business on January 11, 2019, which is the record date for the special
meetings, will be entitled to vote the AMGP common shares and Antero Midstream common units, respectively, owned by them on
the record date. AMGP and Antero Midstream expect the Transactions to close shortly after the special meeting date, subject to
certain closing conditions under the documentation for the Transactions. We and Antero Midstream expect to fund the cash portion of
the merJHU FRQVLGHUDWLRQ ZLWK ERUURZLQJV XQGHU $QWHUR 0LGVWUHDP¶V UHYROYLQJ FUHGLW IDFLOLW\  7KH UHYROYLQJ FUHGLW IDFLOLW\ ZDV
amended on October 31, 2018 to, among other things, increase lender commitments from $1.5 billion to $2.0 billion.
Voting Agreements
AMGP Voting Agreement
On October 9, 2018, concurrently with the execution of the Simplification Agreement, Antero Midstream and the common
VKDUHKROGHUVRI$0*3QDPHGLQ6FKHGXOH,WKHUHWR WKH³$0*39RWLQJ$JUHHPHQW6KDUHKROGHUV´ HQWHUHGLQWRD9RWLQJ$JUHement
WKH³$0*39RWLQJ$JUHHPHQW´ SXUVXDQWWRZKLFKWKH$0*39RWLQJ$JUHHPHQW6KDUHKROGHUVDJUHHGWRYRWH RUFDXVHWREHYRWHG
all of our common shares beneficially owned by them in favor of the AMGP shareholder proposals relating to the Transactions, and
any other matters necessary for consummation of the Merger and the other transactions contemplated in the Simplification Agreement,
including the Series B Exchange. In addition, the AMGP Voting Agreement Shareholders agreed to vote against the approval or
adoption of any action, agreement, transaction or proposal that is intended to or would reasonably be expected to (1) result in a breach
of any obligation of ours contained in the Simplification Agreement or of such shareholder contained in the AMGP Voting Agreement
or (2) impede, interfere with, delay, postpone, discourage, frustrate the purposes of or adversely affect any of the Transactions or any
action contemplated by the Simplification Agreement. If, without the prior consent of an AMGP Voting Agreement Shareholder, any
provision of the Simplification Agreement described below is amended or waived, the obligations of the AMGP Voting Agreement
Shareholders under the AMGP Voting Agreement will terminate with respect to such shareholder. In such event, such AMGP Voting
Agreement Shareholder will be deemed to vote against all proposals at the AMGP Special Meeting (as defined in the AMGP Voting
$JUHHPHQW´ 7KLVWHUPLQDWLRQSURYLVLRQDSSOLHVRQO\WRDPHQGPHQWVRUZDLYHUVRIWKH6LPSOLILFDWLRQ$JUHHPent that (i) extend the
Termination Date (as defined in the Simplification Agreement), (ii) adversely impact the merger consideration to be received by the
$0*39RWLQJ$JUHHPHQW6KDUHKROGHUVRUWKHQXPEHURUYDOXHRIWKHVKDUHVRI1HZ$0FRPPRQVWRFN ³1HZ $0&RPPRQ6WRFN´ 
held by the AMGP Voting Agreement Shareholders upon consummation of the Transactions, or (iii) otherwise have a material adverse
effect on the interests of the AMGP Voting Agreement Shareholders in the Transactions. As of October 8, 2018, the AMGP Voting
Agreement Shareholders collectively owned 105,571,698 of our common shares, representing approximately 57% of our common
shares outstanding.
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The AMGP Voting Agreement includes certain covenants, and generally prohibits the AMGP Voting Agreement
Shareholders from transferring their common shares. The AMGP Voting Agreement terminates upon the earliest to occur of (i) the
closing of the Transactions, (ii) the termination of the Simplification Agreement in accordance with its terms, (iii) the written
agreement of the parties to the AMGP Voting Agreement, and (iv) the Termination Date.
AR Voting Agreement
On October 9, 2018, concurrently with the execution of the Simplification Agreement, we entered into a voting agreement
with Antero ResourceV WKH³$59RWLQJ$JUHHPHQW´ SXUVXDQWWRZKLFK$QWHUR5HVRXUFHVDJUHHGWRYRWH RUFDXVHWREHYRWHG DOORI
$QWHUR 0LGVWUHDP¶V FRPPRQ XQLWV EHQHILFLDOO\ RZQHG E\ LW LQ IDYRU RI WKH $QWHUR 0LGVWUHDP XQLWKROGHU SURSRVDO UHODWLQJ WR WKH
Merger, and any other matters necessary for consummation of the Merger and the other transactions contemplated in the
Simplification Agreement, including the Series B Exchange. In addition, Antero Resources agreed to vote against the approval or
adoption of any action, agreement, transaction or proposal that is intended to or would reasonably be expected to (1) result in a breach
of any obligation of Antero Midstream contained in the Simplification Agreement or of Antero Resources contained in the AR Voting
Agreement or (2) impede, interfere with, delay, postpone, discourage, frustrate the purposes of or adversely affect any of the
Transactions or any action contemplated by the Simplification Agreement. If, without the prior consent of the special committee of
the Antero ResRXUFHV ERDUG RI GLUHFWRUV WKH ³$5 6SHFLDO &RPPLWWHH´  DQ\ SURYLVLRQ RI WKH 6LPSOLILFDWLRQ $JUHHPHQW GHVFULEHG
EHORZLVDPHQGHGRUZDLYHGWKHQ$QWHUR5HVRXUFHV¶REOLJDWLRQVXQGHUWKH$59RWLQJ$JUHHPHQWZLOOWHUPLQDWH,QVXFKHYHQW the
AR Special Committee may instruct Antero Midstream that Antero Resources and AR Sub (as defined below) are deemed to vote
against all proposals at the AM Special Meeting (as defined in the AR Voting Agreement), which instruction will override any
different votes, proxies or voting instructions by or on behalf of Antero Resources or AR Sub received by Antero Midstream or its
designees. This termination provision applies only to amendments or waivers that (i) extend the Termination Date (as defined in the
Simplification Agreement), (ii) adversely impact the merger consideration to be received by Antero Resources or the number or value
of the shares of New AM Common Stock held by Antero Resources upon consummation of the Transactions, or (iii) otherwise have a
material adverse effect on the interests of Antero Resources in the Transactions. As of February 13, 2019, Antero Resources owned
RI$QWHUR0LGVWUHDP¶VFRPPRQXQLWVUHSUHVHQWLQJDSSUR[LPDWHO\RIWKHFRPPRQXQLWVRXWVWDQGLQJ
The AR Voting Agreement includes certain covenants, including a covenant by Antero Resources to enter into a registration
ULJKWV DJUHHPHQW DQG D FRYHQDQW WR WUDQVIHU FHUWDLQ RI $QWHUR 0LGVWUHDP¶V FRPPRQ XQLWV WR D ZKROO\ RZQHG VXEVLGLDU\ RI $QWHUR
5HVRXUFHV ³$56XE´ SULRUWRWKH effective time of the Merger, following which both Antero Resources and AR Sub will remain
subject to the terms of the AR Voting Agreement. The AR Voting Agreement otherwise generally prohibits Antero Resources from
WUDQVIHUULQJ$QWHUR0LGVWUHDP¶VFRPPRQ units. The AR Voting Agreement terminates upon the earliest to occur of (i) the closing of
the Transactions, (ii) the termination of the Simplification Agreement in accordance with its terms, (iii) the Termination Date, and
(iv) the written agreement of the parties to the AR Voting Agreement.
6WRFNKROGHUV¶$JUHHPHQW
On October 9, 2018, concurrently with the execution of the Simplification Agreement, AMGP, AR Sub, certain affiliates of
Warburg Pincus LLC and Yorktown Partners LLC (collectively, the ³6SRQVRU+ROGHUV´ DQG3DXO05DG\*OHQ&:DUUHQ-UDQG
FHUWDLQ RI WKHLU UHVSHFWLYH DIILOLDWHV FROOHFWLYHO\ WKH ³0DQDJHPHQW 6WRFNKROGHUV´  HQWHUHG LQWR D 6WRFNKROGHUV  $JUHHPHQW the
³6WRFNKROGHUV¶$JUHHPHQW´ ZKLFKZLOOEHFRPHHIIHFWLYHDVRIWKH closing of the Transactions and which will govern certain rights
and obligations of the parties following the consummation of the Transactions.
Under the Stockholders' Agreement, and subject to additional limitations in the event of a Fundamental Change (as defined in
WKH6WRFNKROGHUV¶$JUHHPHQW $56XEZLOOEHHQWLWOHGWRGHVLJQDWHWZRGLUHFWRUVZKRVKDOOLQLWLDOO\EH0U Rady and Mr. Warren, for
QRPLQDWLRQDQGHOHFWLRQWRWKHERDUGRIGLUHFWRUVRI1HZ$0 WKH³1HZ$0%RDUG´ IRUVRORQJDVWRJHWKHUZLWh its affiliates, AR
Sub owns an amount of shares equal to at least 8% of the qualifying New AM Common Stock and one director so long as it owns an
amount of shares equal to at least 5% of the qualifying New AM Common Stock. To the extent that either Mr. Rady and/or
Mr. Warren are not designated for election to the New AM Board by AR Sub pursuant to the Stockholders' Agreement, the
Management Stockholders will be entitled to collectively designate two directors (or one director for so long as either Mr. Rady or
Mr. Warren is designated by AR Sub) for election for so long as the Management Stockholders and their affiliates (other than Antero
Resources and its subsidiaries) collectively own an amount of shares equal to at least 8% of the qualifying New AM Common Stock
and one director for election for so long as they collectively own an amount of shares equal to at least 5% of the qualifying New AM
Common Stock. The Sponsor Holders will be entitled to collectively designate two directors for election to the New AM Board for so
long as the Sponsor Holders and their affiliates (other than Antero Resources and its subsidiaries) collectively own an amount of
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shares equal to at least 8% of the qualifying New AM Common Stock and one director for election for so long as they collectively
own an amount of shares equal to at least 5% of the qualifying New AM Common Stock. Notwithstanding the foregoing, upon the
occurrence of a Fundamental Change, AR Sub, the Management Stockholders and the Sponsor Holders will each be entitled to
designate one director so long as they own an amount of shares equal to at least 5% of the qualifying New AM Common Stock, except
to the extent that AR Sub designates either Mr. Rady or Mr. Warren, in which case the Management Stockholders will not be entitled
to designate a director.
Each of the parties to the Stockholders' Agreement has agreed to vote all of their shares of New AM Common Stock in favor
RI WKH GLUHFWRUV GHVLJQDWHG E\ WKH RWKHU SDUWLHV LQ DFFRUGDQFH ZLWK WKH 6WRFNKROGHUV¶ $JUHHPHnt and, at such party's election (i) in
favor of any other nominees nominated by the Nominating and Governance Committee of the New AM Board or (ii) in proportion to
the votes cast by the public stockholders of New AM in favor of such nominees. In calculating the 8% and 5% ownership thresholds
for purposes of the Stockholders' Agreement, qualifying New AM Common Stock is determined by dividing the New AM Common
Stock ownership for each stockholder or group of stockholders as of the applicable measurement date by (i) the total number of
outstanding shares of New AM Common Stock at the closing of the Transactions or (ii) the total number of outstanding shares on the
DSSOLFDEOH PHDVXUHPHQW GDWH ZKLFKHYHU LV OHVV  3XUVXDQW WR WKH WHUPV RI WKH 6WRFNKROGHUV¶ $Jreement no more than 45% of the
shares of New AM Common Stock outstanding as of closing of the Merger will be subject to the obligations of the Stockholders'
Agreement.
Under the Stockholders' Agreement, a majority of the New AM Board shall at all times consist of directors who are both
(i) independent under the listing rules of the NYSE and the Exchange Act, and (ii) unaffiliated with the parties to the StockholdHUV¶
Agreement. Such independent and unaffiliated directors will be nominated for election to the New AM Board by the Nominating and
Governance Committee of the New AM Board, which will itself consist solely of independent and unaffiliated directors. In addition,
XQGHUWKH6WRFNKROGHUV¶$JUHHPHQWWKHSDUWLHVKDYHDJUHHGWKDWIRUVRORQJDV$56XEhas the right to designate at least one director,
(i) if Mr. Rady is an executive officer of Antero Resources, he shall serve as Chief Executive Officer at New AM and (ii) if
Mr. Warren is an executive officer of Antero Resources, he shall serve as President at New AM, and both Mr. Rady and Mr. Warren
shall be subject to removal from such officer positions at New AM only for cause. For so long as Mr. Rady is a member of the New
AM Board and is an executive officer of Antero Resources and/or New AM, the parties have agreed that he shall serve as Chairman of
WKH 1HZ $0 %RDUG VXEMHFWWR KLV UHPRYDO DV &KLHI ([HFXWLYH 2IILFHU RI 1HZ $0 IRU FDXVH  7KH 6WRFNKROGHUV¶ $JUHHPHQW ZLOO
terminate as to each stockholder upon the time at which such stockholder no longer has the right to designate an individual for
nomination to the New AM Board pursuant to the Stockholders' Agreement.
Limited Liability Company Agreement of Our General Partner
2XUJHQHUDOSDUWQHU¶VOLPLWHGOLDELOLW\FRPSDQ\DJUHHPHQWSURYLGHVIRUWKHGHVignation of members of the board of directors
of our general partner by our Sponsors, including Mr. Rady, our Chairman, Chief Executive Officer and a member of the board of
directors of our general partner, and Mr. Warren, our President and Secretary and a member of the board of directors of our general
partner.
Pursuant to the terms of the limited liability company agreement of our general partner, during the ten-year period
commencing with the closing of our IPO, if either Mr. Rady or Mr. Warren serves as an executive officer or in an active role in the
management of any company (other than AMGP, Antero Resources, Antero Midstream or their respective subsidiaries and joint
ventures) that is primarily engaged in an operating oil and gas exploration, production, gathering, compression or water handling and
treatment business, then such individual (or his designee) will be removed as a member of the board of directors of our general partner
and such individual will no longer be entitled to designate a member of the board of directors of our general partner.
Limited Liability Company Agreement of IDR LLC
On December 31, 2016, our Predecessor entered into the limited liability company agreement of IDR LLC, pursuant to which
IDR LLC created two classes of membership interests, including capital interests referred to as Series A Units and profits interests
referred to as Series B Units. We own all of the Series A Units and the Series B Holders currently own all of the Series B Units.
The Series B Units are subject to restrictions on transfer and vest in three annual installments in one-third increments upon
HDFKDQQLYHUVDU\RIWKHYHVWLQJFRPPHQFHPHQWGDWHVXEMHFWWRWKHKROGHU¶VFRQWLQXRXVVHUYLFHZLWKXVDQGRXUDIILOLDWHVWKURugh the
vesting commencement date. Series B Units will also vest in full upon a change in control of us or IDR LLC or upon a termination by
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XVRURXUDSSOLFDEOHDIILOLDWHRIWKHKROGHU¶VVHUYLFHZLWKXVDQGRXUDIILOLDWHVZLWKRXWFDXVHRUGXHWRWKHKROGHU¶VGHDWK or disability.
In the event any Series B Units fail to vest, they will be forfeited to IDR LLC and may not be re-issued.
On May 9, 2018, in connection with the entry into the Credit Facility, we, in our capacity as the managing member of IDR
LLC, and a majority of the Series B Holders, entered into Amendment No. 1 to the Limited Liability Company Agreement of IDR
LLC, to, among other things, permit us to pledge the Series A Units as collateral under the Credit Facility.
In connection with the entry into the Simplification Agreement, we, in our capacity as the managing member of IDR LLC, a
majority of the Series B Holders, entered into the Amendment No. 2 to the Limited Liability Company Agreement of IDR LLC (the
³6HFRQG ,'5 +ROGLQJV //&$ $PHQGPHQW´  WR SURYLGH IRU WKH 6HULHV B Exchange. Pursuant to the Second IDR Holdings LLCA
Amendment, upon the consummation of the Merger, New AM, in its capacity as managing member of IDR Holdings, will cause each
outstanding Series B Unit to be exchanged for 176.0041 shares of New AM Common Stock through a wholly owned subsidiary.
Pursuant to the Second IDR LLC Agreement Amendment, the shares of New AM Common Stock issued in exchange for outstanding
Series B Units will be subject to the same vesting conditions to which the Series B Units are currently subject, with two-thirds
currently vested and one-third vesting at December 31, 2019. Consistent with the existing terms of the Series B Units, declared and
unpaid distributions on unvested Series B Units will not be paid until the applicable vesting date, and declared dividends with respect
to unvested shares of New AM Common Stock will be deposited into an escrow account and not paid until the applicable vesting
date. With respect to the shares of New AM Common Stock that will be scheduled to vest on December 31, 2019, the holders of
Series B Units have agreed to forego any dividends from New AM that are paid with respect to such shares during the twelve months
ended December 31, 2019.
Prior to the entry into the Second IDR LLC Agreement Amendment, holders of Series B Units were entitled to receive up to
RIDOOTXDUWHUO\FDVKGLVWULEXWLRQVLQH[FHVVRIPLOOLRQGLVWULEXWHGE\$QWHUR0LGVWUHDPRQLWV,'5¶VDQGKDGWKHDELlity to
redeem vested Series B Units for our common shares with a value eTXDOWRVXFKKROGHU¶VSURUDWD VKDUH RIXSWRRIRXUPDUNHW
capitalization (calculated by reference to the 20-day volume weighted average price of the AMGP Common Shares preceding the date
of redemption request) in excess of $2.0 billion. Pursuant to the Second IDR LLC Agreement Amendment, the Series B Holders have
agreed to the early termination of their Series B Units in exchange for the issuance of 176.0041 shares of New AM Common Stock for
each Series B Unit. The 176.0041 shares of New AM Common Stock represent approximately 4.4% of the pro forma market
capitalization of New AM in excess of $2 billion. The number of shares to be issued in exchange for outstanding Series B Units will
be reduced proportionately if a holder forfeits his or her Series B Units prior to closing of the Transactions, with no re-allocation to the
remaining holders.
Cash Distributions
Our sole cash-generating asset consists of our interest in IDR LLC, which owns all of the IDRs of Antero Midstream.
Through our ownership interest in IDR LLC, our shareholders will be entitled to a portion of the cash distributions paid by Antero
Midstream on its IDRs. We expect to receive at least 94% of the cash distributions paid by Antero Midstream on the IDRs.
We will pay to our shareholders, on a quarterly basis, distributions equal to the cash we receive from IDR LLC, less
distributions paid to or reserved for the Series B Holders, taxes and other expenses, including reserves relating to our general and
administrative expenses (including expenses we will incur as the result of being a public company) and reserves that our general
partner (on our behalf as the managing member of IDR LLC) believes prudent to pay or provide for payment of existing and projected
obligations and to provide a reasonable reserve for working capital and contingencies. If the distribution on the IDRs exceeds such
amount, the Series B Holders will receive an aggregate distribution of up to 6% of the excess amount distributed on the IDRs with
respect to such fiscal quarter, and we will receive all remaining distributions. The Series B Units are subject to restrictions on transfer
and vest ratably over a three-year period upon each anniversary of the vesting commencement date. The Series B Holders are entitled
to distributions only with respect to Series B Units that are vested. Any distributions that would otherwise be made with respect to a
Series B Unit that is unvested will instead be made to the holders of Series A Units.
As Series B Units vest, each holder of such vested Series B Units will be entitled to receive a make-whole distribution
corresponding to the aggregate amount of distributions such holder would have received on such Series B Units had they been vested
on the vesting commencement date prior to IDR LLC making any distributions in respect of the other IDR LLC units. The payment of
these make-whole distributions to the holders of the Series B Units will be paid out of the quarterly distribution for the fiscal quarter
following the vesting date and will lower the amount of cash paid on the Series A Units until the full amount of the make-whole
distribution has been paid. In anticipation of such make-whole distributions, each quarter we expect to retain from the cash
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distributions we receive on the Series A Units an amount equal to the portion of the future make-whole distributions attributable to
that quarter. Accordingly, when IDR LLC pays a make-whole distribution to a holder of newly-vested Series B Units that reduces the
amount otherwise payable on our Series A Units, we will supplement the lower distributions we receive with the cash retained in prior
periods so that our distributions remain constant.
In addition, the holders of interests in IDR LLC, including us, will be subject to tax on their proportionate share of any
taxable income of IDR LLC and will be allocated their proportionate share of any taxable loss of IDR LLC.
For the year ended December 31, 2018, we received distributions of approximately $123.2 million pursuant to the terms of
the IDR LLC agreement.
Redemption Right
Each of the Series B Holders will have the right, upon delivery of written notice to IDR LLC, to require IDR LLC to redeem
DOO RU D SRUWLRQ RI VXFK KROGHU¶V YHVWHG 6HULHV B Units for a number of our newly-issued common shares equal to the quotient
determined by dividing (a) the product of (i) the Per Vested B Unit Entitlement and (ii) the number of vested Series B Units being
redeemed by (b) the volume weighted average price of a common share for the 20 trading days ending on and including the trading
GD\SULRUWRWKH GDWHRIVXFKQRWLFH ZKLFK ZH UHIHUWRDVWKH ³$0*39:$33ULFH´SURYLGHGKRZHYHUWKDW LQQRHYHQW ZLOOWhe
aggregate number of common shares issued by us pursuant to such redemptions exceed 6% of the aggregate number of issued and
outstanding common shares. The Per Vested B Unit Entitlement will be calculated in accordance with the IDR LLC Agreement from
time to time and will equal, as of a date of determination, the quotient obtained by dividing (a) the product of (i) the fair market value
of IDR LLC (which for this purpose is based on our equity value and which shall be calculated on any date of determination by
multiplying the AMGP VWAP Price and the number of then-outstanding common shares) as of such date minus $2.0 billion and
(ii) the product of (A) 6%, (B) the percentage of authorized Series B Units that are outstanding and (C) the percentage of outstanding
Series B Units that have vested by (b) the total number of vested Series B Units outstanding at such time.
In addition, upon the earliest to occur of (a) December 31, 2026, (b) a change of control of us or of IDR LLC or (c) a
liquidation of IDR LLC, our general partner (on our behalf in our capacity as the managing member of IDR LLC) may redeem each
outstanding Series B Unit in exchange for our common shares in accordance with the ratio described above, subject to certain
limitations.
The above mechanisms are subject to customary conversion rate adjustments for equity splits, equity dividends and
reclassifications.
Services Agreement
We, our general partner, IDR LLC and Antero Resources have entered into a services agreement, which govern, among other
things, certain administrative services that Antero Resources will provide to us.
Administrative Services and Fees
We and our general partner have no employees. All of our officers and other personnel necessary for our business to function
(to the extent not outsourced) are employed by Antero Resources, and we pay Antero Resources an annual fee for corporate, general
and administrative services. This fee is initially $0.5 million per year and is subject to adjustment on an annual basis based on the
CPI. The fee is also subject to adjustment to reflect any increase in the cost of providing services due to changes in applicable law,
rules or regulations and any increase in the scope and extent of the services provided. The fee will not be decreased below the initial
fee unless the type or extent of services provided materially decreases.
In addition to the fee and expenses described above, we reimburse Antero Resources for costs and expenses to the extent that
such costs and expenses are directly allocable to the provision of services to us, our general partner, or our subsidiaries (other than
Antero Midstream and its subsidiaries), including recurring costs associated with being a separate publicly traded entity, and taxes,
other than payroll taxes, or other direct operating expenses, paid by Antero Resources for our benefit. We also reimburse our general
partner for any additional expenses incurred on our behalf or to maintain our legal existence and good standing. There is no limit on
the amount of fees and expenses we may be required to pay to affiliates of our general partner on our behalf pursuant to the services
agreement.
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For the year ended December 31, 2018, we reimbursed Antero Resources for approximately $1.3 million of its direct and
allocated indirect expenses under the services agreement.
License of Names and Marks
Pursuant to the servicHVDJUHHPHQW$QWHUR0LGVWUHDPKDVDOVRJUDQWHGXVDOLFHQVHWRXVHWKHQDPHV³$QWHUR0LGVWUHDP´DQG
any associated or related marks.
Registration Rights Agreement
We have entered into a registration rights agreement with the Sponsors and certain of our affiliates. Pursuant to the
registration rights agreement, we have agreed to register the resale of all common shares held by the Sponsors and certain of our
affiliates or issuable to them upon the redemption of Series %8QLWV WKH³$0*35HJLVWUDEOH6HFXULWLHV´ XQGHUFHUWDLQFLUFXPVWDQFHV
Additionally, if necessary, upon the vesting of additional Series B Units held by a Series B Holder, we have agreed to amend the
registration rights agreement to include any common shares issuable upon the redemption of vested Series B Units for our common
shares as AMGP Registrable Securities, so long as the holder of such units agrees to be bound by the terms and conditions of the
registration rights agreement.
Demand Registration Rights
At any time after the six month anniversary of the IPO, each Sponsor that, together with its affiliates, owns at least 3% of our
outstanding common shares has the right to require us by written notice to register the sale of a number of their AMGP Registrable
Securities in an underwritten offering. We are required to provide notice of the request within 10 days following the receipt of such
demand request to all additional holders of AMGP Registrable Securities, if any, who may, in certain circumstances, participate in the
registration. We are not obligated to effect any demand registration in which the anticipated aggregate offering price included in such
offering is less than $50,000,000. Once we are eligible to effect a registration on Form S-3, any such demand registration may be for a
shelf registration statement.
Piggyback Registration Rights
If, at any time, we propose to register an offering of our securities (subject to certain exceptions) for our own account, then
we must give each holder of AMGP Registrable Securities the opportunity to allow such holder to include a specified number of
AMGP Registrable Securities in that registration statement.
Redemptive Offerings
We may be required pursuant to the registration rights agreement to undertake a future public or private offering and use the
proceeds (net of underwriting or placement agency discounts, fees and commissions, as applicable) to redeem an equal number of
common units from the holders of AMGP Registrable Securities.
Conditions and Limitations; Expenses
The registration rights are subject to certain conditions and limitations, including the right of the underwriters to limit the
number of AMGP Registrable Securities to be included in a registration and our right to delay or withdraw a registration statement
under certain circumstances. We will generally pay all registration expenses in connection with our obligations under the registration
rights agreement, regardless of whether a registration statement is filed or becomes effective. The obligations to register AMGP
Registrable Securities under the registration rights agreement will terminate when no AMGP Registrable Securities remain
outstanding. AMGP Registrable Securities shall cease to be covered by the registration rights agreement when they have (i) been sold
pursuant to an effective registration statement under the Securities Act, (ii) been sold in a transaction exempt from registration under
the Securities Act (including transactions pursuant to Rule 144), (iii) ceased to be outstanding, (iv) been sold in a private transaction in
ZKLFK$QWHUR5HVRXUFHV¶ULJKWVXQGHUWKH UHJLVWUDWLRQULJKWVDJUHHPHQWDUH QRWDVVLJQHGWRWKH WUDQVIHUHHRU Y become eligible for
resale pursuant to Rule 144(b) (or any similar rule then in effect under the Securities Act).
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Employment
Each of (i) Timothy Rady, the son of Paul M. Rady, the Chairman and Chief Executive Officer of our general partner, and (ii)
Cole Kilstrom, the son of Kevin J. Kilstrom, Senior Vice President²Production of our general partner, is a non-executive employee
of Antero Resources and provides services to us pursuant to our agreements with Antero Resources. Total compensation paid to
Timothy Rady in 2018 consisted of base salary, bonus and other benefits totaling $307,948 and award grants under the AR LTIP and
Midstream LTIP having an aggregate grant date fair value of $413,946 and subject to certain time-based and performance-based
vesting conditions. Total compensation paid to Cole Kilstrom in 2018 consisted of base salary, bonus and other benefits totaling
$100,110 and award grants under the AR LTIP having an aggregate grant date fair value of $20,000 and subject to certain time-based
vesting conditions.
Procedures for Review, Approval and Ratification of Transactions with Related Persons
The board has determined that the audit committee will periodically review all related person transactions that the rules of the
SEC require be disclosed in this Annual Report on Form 10-K, and make a determination regarding the initial authorization or
ratification of any such transaction.
The audit committee is charged with reviewing the material facts of all related person transactions and either approving or
disapproving of our participation in such transactions under our Related Persons Transaction Policy, as adopted by the board ("RPT
Policy") on May 3, 2017. Our RPT Policy also pre-approves certain related person transactions, including:
x

any employment of an executive officer if his or her compensation is required to be reported in our Annual Reports on Form
10-K under Item 402;

x

director compensation which is required to be reported in our Annual Reports on Form 10-K under Item 402;

x

any transaction with an entity at which the related person's only relationship is as an employee (other than an executive
officer), director or beneficial owner of less than 10% of the entity's equity, if the aggregate amount involved does not exceed
$1 million;

x

any charitable contribution, grant or endowment by us to a charitable organization, foundation or university at which a related
person's only relationship is as an employee (other than an executive officer) or a director is pre-approved or ratified (as
applicable) if the aggregate amount involved does not exceed $200,000;

x

any transaction where the related person's interest arises solely from the ownership of our common units and all holders of
our common units received the same benefit on a pro rata basis (e.g., distributions) is pre-approved or ratified (as applicable);

x

any transaction involving a related person where the rates or charges involved are determined by competitive bids is preapproved or ratified (as applicable);

x

any transaction with a related person involving the rendering of services as a common or contract carrier, or public utility, at
rates or charges fixed in conformity with law or governmental authority is pre-approved or ratified (as applicable); and

x

any transaction with a related person involving services as a bank depositary of funds, transfer agent, registrar, trustee under a
trust indenture or similar services is pre-approved or ratified (as applicable).

The audit committee chairman may approve any related person transaction in which the aggregate amount involved is
expected to be less than $120,000. A summary of such approved transactions and each new related person transaction deemed preapproved under the RPT Policy is provided to the audit committee for its review. The audit committee has the authority to modify the
RPT Policy regarding pre-approved transactions or to impose conditions upon our ability to participate in any related person
transaction.
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There were no related person transactions during 2018 which were required to be reported in "Related Persons Transactions"
where the procedures described above did not require review, approval or ratification or where these procedures were not followed.
Conflicts of Interest
The Board has adopted a written code of business conduct and ethics, under which a director would be expected to bring to
the attention of our chief executive officer or the board any conflict or potential conflict of interest that may arise between the director
or any affiliate of the director, on the one hand, and us or our general partner on the other. The resolution of any such conflict or
potential conflict should, at the discretion of the board in light of the circumstances, be determined by a majority of the disinterested
directors.
If a conflict or potential conflict of interest arises between our general partner or its affiliates, on the one hand, and us or our
unitholders, on the other hand, the resolution of any such conflict or potential conflict should be addressed by the board of directors of
our general partner in accordance with the provisions of our partnership agreement. At the discretion of the board in light of the
circumstances, the resolution may be determined by the board in its entirety or by the conflicts committee.
3XUVXDQWWRRXUFRGHRIEXVLQHVVFRQGXFWRXUJHQHUDOSDUWQHU¶VH[HFXWLYHRIILFHUVDUHUHTXLUHGWRDYRLGFRQIOLFWV
Conflicts of interest exist and may arise in the future as a result of the relationships between our general partner and its
directors, officers, affiliates (including Antero Resources) and owners, on the one hand, and us and our limited partners, on the other
hand. Conflicts may arise as a result of the duties of our general partner and its directors and officers to act for the benefit of its
owners, which may conflict with our interests and the interests of our public unitholders. We are managed and operated by the board
of directors and officers of our general partner, AMGP GP, which is owned by our Sponsors. All of our officers and a majority of our
directors are officers or directors of Antero Resources. Although our general partner has a contractual duty to manage us in a manner
that it believes is not adverse to our interests, the directors and officers of our general partner have a fiduciary duty to manage our
JHQHUDOSDUWQHULQDPDQQHUWKDWLVEHQHILFLDOWRLWVRZQHUV2XUJHQHUDOSDUWQHU¶VGLUHFWRUVDQGRIILFHUVZKRDUHDOVRGLUHctors and
officers of Antero Resources have a fiduciary duty to manage Antero Resources in a manner that is beneficial to Antero Resources and
its shareholders. Our partnership agreement specifically defines the remedies available to unitholders for actions taken that, without
these defined liability standards, might constitute breaches of fiduciary duty under applicable Delaware law. The Delaware Act
provides that Delaware limited partnerships may, in their partnership agreements, expand, restrict or eliminate the fiduciary duties
otherwise owed by the general partner to the limited partners and the partnership.
Whenever a conflict arises between our general partner or its owners and affiliates (including Antero Resources), on the one
hand, and us or our limited partners, on the other hand, the resolution or course of action in respect of such conflict of interest shall be
permitted and deemed approved by us and all our limited partners and shall not constitute a breach of our partnership agreement, of
any agreement contemplated thereby or of any duty, if the resolution or course of action in respect of such conflict of interest is:
x

approved by the conflicts committee of our general partner, although our general partner is not obligated to seek such
approval; or

x

approved by the holders of a majority of the outstanding common units, excluding any such units owned by our general
partner or any of its affiliates.

Our general partner may, but is not required to, seek the approval of such resolutions or courses of action from the conflicts
committee of its board of directors or from the holders of a majority of the outstanding common units as described above. If our
general partner does not seek approval from the conflicts committee or from holders of common units as described above and the
board of directors of our general partner approves the resolution or course of action taken with respect to the conflict of interest, then it
will be presumed that, in making its decision, the board of directors of our general partner acted in good faith, and in any proceeding
brought by or on behalf of us or any of our unitholders, the person bringing or prosecuting such proceeding will have the burden of
overcoming such presumption and proving that such decision was not in good faith. Unless the resolution of a conflict is specifically
provided for in our partnership agreement, the board of directors of our general partner or the conflicts committee of the board of
directors of our general partner may consider any factors they determine in good faith to consider when resolving a conflict. An
independent third party is not required to evaluate the resolution. Under our partnership agreement, a determination, other action or
failure to act by our general partner, the board of directors of our general partner or any committee thereof (including the conflicts
FRPPLWWHH  ZLOO EH GHHPHG WR EH ³LQ JRRG IDLWK´ XQOHVV RXU JHQHUDO SDUWQHU WKH ERDUG RI GLUHFWRUV RI RXU JHQHUDO SDUWQHU RU any
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committee thereof (including the conflicts committee) believed such determination, other action or failure to act was adverse to the
LQWHUHVW RI WKH SDUWQHUVKLS  3OHDVH UHDG ³,WHP ²Committees of the Board of Directors²&RQIOLFWV &RPPLWWHH´ IRU LQIRUPDWLRQ
DERXWWKHFRQIOLFWVFRPPLWWHHRIRXUJHQHUDOSDUWQHU¶VERDUGRIGLUHFWRUV
Director Independence
Rather than adopting categorical standards, the Board assesses director independence on a case-by-case basis, in each case
consistent with applicable legal requirements and the listing standards of the NYSE. After reviewing all relationships each director
has with us, including the nature and extent of any business relationships between us and each director, as well as any significant
charitable contributions we make to organizations where our directors serve as board members or executive officers, the Board has
affirmatively determined that the following directors have no material relationships with us and are independent as defined by the
current listing standards of the NYSE: Messrs. Kagan, Keenan, Klimley, Levy, Dea and Ms. Robeson. Neither Mr. Rady, the
Chairman and Chief Executive Officer of our general partner, nor Mr. Warren, the President and Secretary of our general partner, is
considered by the Board to be an independent director because of his employment with Antero Resources.
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Item 14. Principal Accountant Fees and Services
The table below sets forth the aggregate fees and expenses billed by KPMG LLP, our independent registered public
accounting firm, for the Partnership and its Predecessor for the following periods:
For the Years Ended December 31,
(in thousands)

2017

Audit and quarterly reviews
Audit related fees
Total

$
$

2018

207
489
696

283
48
331

The charter of the Audit Committee and its pre-approval policy require that the Audit Committee review and pre-approve our
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP¶V IHHV IRU DXGLW DXGLW-related, tax and other services. The Chairman of the Audit
Committee has the authority to grant pre-approvals, provided such approvals are within the pre-approval policy and are presented to
the Audit Committee at a subsequent meeting. For the year ended December 31, 2018, the audit committee of our predecessor
approved 100% of the services described above under the captions "Audit Fees."
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PART IV
Item 15. Exhibits and Financial Statement Schedules
(a)(1) and (a)(2) Financial Statements and Financial Statement Schedules
The consolidated financial statements are listed on the Index to Financial Statements to this report beginning on page F-1.
(a) (3) Exhibits.
Exhibit
Number

Description of Exhibit

2.1

Simplification Agreement, dated as of October 9, 2018, by and among AMGP GP LLC, Antero Midstream GP LP,
Antero IDR Holdings LLC, Arkrose Midstream Preferred Co LLC, Arkrose Midstream NewCo Inc., Arkrose
Midstream Merger Sub LLC, Antero Midstream Partners GP LLC and Antero Midstream Partners LP
(incorporated by reference to Exhibit 2.1 to Current Report on Form 8-K (Commission File No. 001-38075) filed
on October 10, 2018).

3.1

Certificate of Conversion of Antero Resources Midstream LLC, dated November 5, 2014 (incorporated by
reference to Exhibit 3.1 to Current Report on Form 8-K (Commission File No. 001-36719) filed on November 7,
2014).

3.2

Certificate of Limited Partnership of Antero Midstream GP LP, dated as of May 4, 2017 (incorporated by reference
to Exhibit 3.2 to the Current Report on Form 8-K (Commission File No. 001- 38075) filed on May 9, 2017).

3.3

Agreement of Limited Partnership of Antero Midstream GP LP, dated as of May 9, 2017, by and between AMGP
GP LLC, as the General Partner, and Antero Resources Investment LLC, as the Organizational Limited Partner
(incorporated by reference to Exhibit 3.3 to the Current Report on Form 8-K (Commission File No. 001- 38075)
filed on May 9, 2017).

3.4

Amendment No. 1 to the Limited Partnership Agreement of Antero Midstream GP LP, dated as of October 9, 2018
(incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-38075)
filed on October 10, 2018).

3.5

Certificate of Formation of AMGP GP LLC, dated as of April 18, 2017 (incorporated by reference to Exhibit 3.5 to
$QWHUR 5HVRXUFHV 0LGVWUHDP 0DQDJHPHQW //&¶V  5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP 6-1 (Commission File
No. 333- 216975) filed on April 24, 2017).
Agreement of Limited Partnership, dated as of November 10, 2014, by and between Antero Resources Midstream
Management LLC, as the General Partner, and Antero Resources Corporation, as the Organizational Limited
Partner (incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K (Commission File No. 00136719) filed on November 17, 2014).
Amendment No. 1 to Agreement of Limited Partnership of Antero Midstream Partners LP, dated as of February 23,
2016 (incorporated by reference to Exhibit 3.4 to Annual Report on Form 10-K (Commission File No. 001-36719)
filed on February 24, 2016).
Amendment No. 2 to Agreement of Limited Partnership of Antero Midstream Partners LP, dated as of
December 20, 2017 (incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K (Commission File
No. 001-36719) filed on December 26, 2017).
Limited Liability Company Agreement of Antero IDR Holdings LLC dated December 31, 2016 (incorporated by
reference to Exhibit WR$QWHUR5HVRXUFHV0LGVWUHDP0DQDJHPHQW//&¶V Registration Statement on Form S-1
(Commission File No. 333- 216975) filed on April 7, 2017).
Amendment No. 1 to the Limited Liability Company Agreement of Antero IDR Holdings LLC, dated as of May 9,
2018 (incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K (Commission File No 001-38075)
filed on May 14, 2018).

3.6

3.7
3.8
3.9
3.10

3.11

Amendment No. 2 to the Limited Liability Company Agreement of Antero IDR Holdings LLC, dated as of
October 9, 2018 (incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K (Commission File
No. 001- 38075) filed on October 10, 2018).
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4.1

Registration Rights Agreement, dated as of May 9, 2017, by and among Antero Midstream GP LP, Warburg
Pincus Private Equity X O&G, L.P., Warburg Pincus X Partners, L.P., Warburg Pincus Private Equity VIII, LP,
Warburg Pincus Netherlands Private Equity VIII C.V.I, WP-WPVIII Investors, L.P., Yorktown Energy Partners V,
L.P., Yorktown Energy Partners VI, L.P., Yorktown Energy Partners VII, L.P., Yorktown Energy Partners VIII,
L.P., Paul M. Rady and Glen C. Warren, Jr. (incorporated by reference to Exhibit 4.1 to the Current Report on
Form 8-K (Commission File No. 001- 38075) filed on May 9, 2017).

4.2

Indenture, dated as of September 13, 2016, by and among Antero Midstream Partners LP, Antero Midstream
Finance Corporation, the subsidiary guarantors party thereto and Wells Fargo Bank, National Association, as
trustee (incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K (Commission File No. 001-36719)
filed on September 13, 2016).

4.3

Form of 5.375% Senior Note due 2024 (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K
(Commission File No. 001-36719) filed on September 13, 2016).

4.4

Registration Rights Agreement, dated as of September 13, 2016, by and among Antero Midstream Partners LP,
Antero Midstream Finance Corporation, the subsidiary guarantors named therein and J.P. Morgan Securities LLC
as representative of the initial purchasers named therein (incorporated by reference to Exhibit 4.3 to Current Report
on Form 8-K (Commission File No. 001-36719) filed on September 13, 2016).
Amended and Restated Credit Agreement, by and among Antero Midstream Partners LP, the lenders party thereto,
and Wells Fargo Bank, National Association, as Administrative Agent (incorporated by reference to Exhibit 10.1 to
Antero Midstream Partners LP's Quarterly Report on Form 10-Q (Commission File No. 001-36719) filed on
November 1, 2017).
Services Agreement, dated as of May 9, 2017, by and among Antero Midstream GP LP, AMGP GP LLC, Antero
IDR Holdings LLC and Antero Resources Corporation (incorporated by reference to Exhibit 10.1 to the Current
Report on Form 8-K (Commission File No. 001-38705) filed on May 9, 2017).
Form of Antero Midstream GP LP Long-Term Incentive Plan (incorporated by reference to Exhibit 10.10 to
$QWHUR 5HVRXUFHV 0LGVWUHDP 0DQDJHPHQW //&¶V Registration Statement on Form S-1 (Commission File
No. 333- 216975) filed on April 7, 2017).
Form of Indemnification Agreement (incorporated by reference to Exhibit 10.13 to Antero Resources Midstream
0DQDJHPHQW //&¶V Registration Statement on Form S-1 (Commission File No. 333- 216975) filed on April 24,
2017).
Common Unit Purchase Agreement, dated as of September 17, 2015, by and among Antero Midstream Partners LP
and the Purchasers named therein (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K
(Commission File No. 001-36719) filed on September 18, 2015).

10.1

10.2
10.3

10.4
10.5

10.6

Senior Note Purchase Agreement, dated as of September 8, 2016, by and among Antero Midstream Partners LP,
Antero Midstream Finance Corporation and the Purchasers named therein (incorporated by reference to
Exhibit 10.1 to Current Report on Form 8-K (Commission File No. 001-36719) filed on September 13, 2016).

10.7

Secondment Agreement, dated as of September 23, 2015, by and between Antero Midstream Partners LP, Antero
Resources Midstream Management LLC, Antero Midstream LLC, Antero Water LLC, Antero Treatment LLC and
Antero Resources Corporation (incorporated by reference to Exhibit 10.2 to the Current Report
on Form 8-K (Commission File No. 001-36719) filed on September 24, 2015).

10.8

Amended and Restated Services Agreement, dated as of September 23, 2015, by and among Antero Midstream
Partners LP, Antero Resources Midstream Management LLC and Antero Resources Corporation (incorporated by
reference to Exhibit 10.3 to the Current Report on Form 8-K (Commission File No. 001-36719) filed on
September 24, 2015).

10.9

Amended and Restated Water Services Agreement, dated as of February 12, 2019, by and between Antero
Resources Corporation and Antero Water LLC (incorporated by reference to Exhibit 10.4 to the Annual Report on
Form 10-K (Commission File No. 001-36719) filed on February 13, 2019).

10.10

Amended and Restated Contribution Agreement, dated as of November 10, 2014, by and between Antero
Resources Corporation and Antero Midstream Partners LP (incorporated by reference to Exhibit 10.1 to Current
Report on Form 8-K (Commission File No. 001-36719) filed on November 17, 2014).
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10.11

First Amended and Restated Gathering and Compression Agreement, dated as of February 13, 2018, by and
between Antero Resources Corporation and Antero Midstream LLC (incorporated by reference to Exhibit 10.1 to
Quarterly Report on Form 10-Q (Commission File No. 001-36719) filed on April 25, 2018.

10.12

Second Amended and Restated Right of First Offer Agreement, dated as of February 13, 2018, by and between
Antero Resources Corporation and Antero Midstream LLC (incorporated by reference to Exhibit 10.2 to Quarterly
Report on Form 10-Q (Commission File No. 001-36719) filed on April 25, 2018).

10.13

License Agreement, dated as of November 10, 2014, by and between Antero Resources Corporation and Antero
Midstream Partners LP (incorporated by reference to Exhibit 10.4 to Current Report on Form 8-K (Commission
File No. 001-36719) filed on November 17, 2014).

10.14

Registration Rights Agreement, dated as of November 10, 2014, by and among Antero Midstream Partners LP and
Antero Resources Corporation (incorporated by reference to Exhibit 10.5 to Current Report on Form 8-K
(Commission File No. 001-36719) filed on November 17, 2014).

10.15

Amended and Restated Credit Agreement, dated as of October 26, 2017, among Antero Midstream Partners LP and
certain of its subsidiaries, certain lenders party thereto, Wells Fargo Bank, National Association, as administrative
agent, l/c issuer and swingline lender and the other parties thereto (incorporated by reference to Exhibit 10.1 to
Quarterly Report on Form 10-Q (Commission File No. 001-36719) filed on November 17, 2017).

10.16

First Amendment and Joinder Agreement to Amended and Restated Credit Agreement, dated as of October 31,
2018 (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K (Commission File No. 001-36719)
filed on November 2, 2018).

10.17

Form of Antero Midstream Partners LP Long-Term Incentive Plan (incorporated by reference to Exhibit 10.11 to
Amendment No. WR $QWHUR5HVRXUFHV0LGVWUHDP //&¶V 5HJLVWUDWLRQ6WDWHPHQWRQ)RUP S-1, filed on July 11,
2014, File No. 333-193798).

10.18

Form of Amended and Restated Indemnification Agreement (incorporated by reference to Exhibit 10.1 to Current
Report on Form 8-K (Commission File No. 001-38075) filed on April 17, 2018)).

10.19

Form of Phantom Unit Grant Notice and Phantom Unit Agreement under the Antero Midstream Partners LP
Long-Term Incentive Plan (incorporated by reference to Exhibit 4.4 to Antero Midstream PartnerV¶5HJLVWUDWLRQ
Statement on Form S-8 (Commission File No. 001- 36719) filed on November 12, 2014).

10.20

Form of Restricted Unit Grant Notice and Restricted Unit Agreement under the Antero Midstream Partners LP
Long-Term Incentive Plan (incorporated by reference to Exhibit 4.5 to Antero Midstream PartQHUV¶5HJLVWUDWLRQ
Statement on Form S-8 (Commission File No. 001- 36719) filed on November 12, 2014).

10.21

Form of Bonus Unit Grant Notice and Bonus Unit Agreement (Form for Non-Employee Directors) under the
Antero Midstream Partners LP Long-Term Incentive Plan (incorporated by reference to Exhibit 10.16 to Annual
Report on Form 10-K (Commission File No. 001-36120) filed on February 24, 2016).

10.22

Antero Resources Corporation Long-Term Incentive Plan, effective as of October 1, 2013 (incorporated by
reference to Exhibit WRWKH&RPSDQ\¶V5HJLVWUDWLRQ6WDWHPHQWRQ)RUP S-8 (Commission File No. 001- 36120)
filed on October 11, 2013).

10.23

Form of Restricted Stock Unit Grant Notice and Restricted Stock Unit Agreement under the Antero Resources
Corporation Long-Term Incentive Plan (incorporated by reference to Exhibit 10.28 to Annual Report on
Form 10-K (Commission File No. 001-36120) filed on February 25, 2015).

10.24

Form of Bonus Stock Grant Notice and Bonus Stock Agreement (Form for Non-Employee Directors) under the
Antero Resources Corporation Long-Term Incentive Plan (incorporated by reference to Exhibit 10.36 to Antero
5HVRXUFHV¶$QQXDO5HSRUWRQ)RUP 10-K (Commission File No. 001-36120) filed on February 24, 2016).

10.25

Form of Performance Share Unit Grant Notice and Performance Share Unit Agreement (Form for Special
Retention Awards) under the Antero Resources Corporation Long-Term Incentive Plan (incorporated by reference
to Exhibit  WR $QWHUR 5HVRXUFHV¶ $QQXDO 5HSRUW RQ )RUP 8-K (Commission File No. 001-36120) filed on
February 12, 2016).
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10.26

Global Grant Amendment to Grant Notices and Award Agreements Under the Antero Midstream Partners LP
Long-Term Incentive Plan, effective as of October 24, 2016 (incorporated by reference to Exhibit 10.1 to
Quarterly Report on Form 10-Q (Commission File No. 001-36120) filed on October 26, 2016).

10.27

Second Amendment and Joinder Agreement, dated as of October 4, 2016 (incorporated by reference to
Exhibit 10.3 to Quarterly Report on Form 10-Q (Commission File No. 001-36120) filed on October 26, 2016).

10.28

Credit Agreement between Antero Midstream GP LP and Wells Fargo Bank, National Association, dated as of
May 9, 2018 (incorporated by reference to Exhibit 10.2 to the Antero Midstream GP LP Form 10-Q for the
quarter ended June 30, 2018 (Commission File No. 001-38075) filed on August 1, 2018).

10.29

Voting Agreement, dated as of October 9, 2018, by and among Antero Midstream Partners LP and the
shareholders of Antero Midstream GP LP named on Schedule I thereto (incorporated by reference to Exhibit 10.1
to the Current Report on Form 8-K (Commission File No. 001-38075) filed on October 10, 2018).

10.30

Voting Agreement, dated as of October 9, 2018, by and between Antero Midstream GP LP and Antero Resources
Corporation (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K (Commission File
No. 001-38075) filed on October 10, 2018).

10.31

6WRFNKROGHUV¶ $JUHHPHQW GDWHG DV RI 2FWREHU   E\ DQG DPRQJ $QWHUR 0LGVWUHDP *3 /3 $UNURVH
Subsidiary Holdings LLC, Warburg Pincus Private Equity X O&G, L.P., Warburg Pincus X Partners, L.P.,
Warburg Pincus Private Equity VIII, LP, Warburg Pincus Netherlands Private Equity VIII C.V.I, WP-WPVIII
Investors, L.P., Yorktown Energy Partners V, L.P., Yorktown Energy Partners VI, L.P., Yorktown Energy
Partners VII, L.P., Yorktown Energy Partners VIII, L.P., Paul M. Rady, Mockingbird Investment, LLC, Glen C.
Warren, Jr. and Canton Investment Holdings LLC (incorporated by reference to Exhibit 10.3 to the Current
Report on Form 8-K (Commission File No. 001-38075) filed on October 10, 2018).

21.1*

Subsidiaries of Antero Midstream GP LP.

23.1*

Consent of KPMG, LLP.

31.1*

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes Oxley Act of 2002 (18
U.S.C. Section 7241).

31.2*

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes Oxley Act of 2002 (18 U.S.C.
Section 7241).

32.1*

Certification of the Chief Executive Officer Pursuant to Section 906 of the Sarbanes Oxley Act of 2002 (18
U.S.C. Section 1350).

32.2*

Certification of the Chief Financial Officer Pursuant to Section 906 of the Sarbanes Oxley Act of 2002 (18 U.S.C.
Section 1350).

99.1*

$QWHUR0LGVWUHDP3DUWQHUV/3¶V$QQXDO5HSRUWRQ)RUP 10-K for the quarter ended December 31, 2018

101*

The following financial information from this Form 10-K of Antero Midstream GP LP for the year ended
December 31, 2018, formatted in XBRL (eXtensible Business Reporting Language): (i) Consolidated Balance
Sheets, (ii) Consolidated Statements of Operations and Comprehensive Income (Loss), (iii) Consolidated
Statements of Equity, (iv) Consolidated Statements of Cash Flows, and (v) Notes to the Combined Consolidated
Financial Statements, tagged as blocks of text.

The exhibits marked with the asterisk symbol (*) are filed or furnished with this Annual Report on Form 10-K.
 Portions of this exhibit have been omitted pursuant to a request for confidential treatment.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.
ANTERO MIDSTREAM GP LP
By:

AMGP GP LLC, its general partner

By:

/s/ Michael N. Kennedy
Michael N. Kennedy
Chief Financial Officer

Date: February 13, 2019
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following persons on
behalf of the registrant in the capacities and on the dates indicated.
3

Signature

/s/ PAUL M. RADY
Paul M. Rady
/s/ MICHAEL N. KENNEDY
Michael N. Kennedy

Title (Position with AMGP GP LLC)

Chairman of the Board,
Director and Chief Executive officer
(principal executive officer)
Chief Financial Officer
(principal financial officer)

Date

February 13, 2019
February 13, 2019

Vice President, Accounting and Chief Accounting
Officer
(principal accounting officer)

February 13, 2019

President, Director, and Secretary

February 13, 2019

/s/ PETER R. KAGAN
Peter R. Kagan

Director

February 13, 2019

/s/ W. HOWARD KEENAN, JR.
W. Howard Keenan, Jr.

Director

February 13, 2019

/s/ BROOKS J. KLIMLEY
Brooks J. Klimley

Director

February 13, 2019

/s/ JAMES R. LEVY
James R. Levy

Director

February 13, 2019

/s/ ROSE M. ROBESON
Rose M. Robeson

Director

February 13, 2019

/s/ PETER A. DEA
Peter A. Dea

Director

February 13, 2019

/s/ K. PHIL YOO
K. Phil Yoo
/s/ GLEN C. WARREN, JR.
Glen C. Warren, Jr.
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Report of Independent Registered Public Accounting Firm
To the Shareholders and Board of Directors
Antero Midstream GP LP:
Opinions on the Consolidated Financial Statements and Internal Control Over Financial Reporting
We have audited the accompanying consolidated balance sheets of Antero Midstream GP LP and its subsidiaries (the Partnership) as
of December DQGWKHUHODWHGFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVDQGFRPSUHKHQVLYHLQFRPHSDUWQHUV¶FDSLWDODnd
cash flows for each of the years in the three-year period ended December 31, 2018, and the related notes (collectively, the
FRQVROLGDWHGILQDQFLDOVWDWHPHQWV :HDOVRKDYHDXGLWHGWKH3DUWQHUVKLS¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDVRI'Hcember 31,
2018, based on criteria established in Internal Control ± Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission.
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
the Partnership as of December 31, 2017 and 2018, and the results of its operations and its cash flows for each of the years in the
three-year period ended December 31, 2018, in conformity with U.S. generally accepted accounting principles. Also in our opinion,
the Partnership maintained, in all material respects, effective internal control over financial reporting as of December 31, 2018 based
on criteria established in Internal Control ± Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of
the Treadway Commission.
Basis for Opinions
7KH3DUWQHUVKLS¶VPDQDJHPHQWLVUHVSRQVLEOHIRUWKHVHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVIRUPDLQWDLQLQJHIIHFWLYHLQWHUQDOFontrol
over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in the
DFFRPSDQ\LQJ0DQDJHPHQW¶V$QQXDO5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJZLWKLQItem 9A. Controls and Procedures.
Our UHVSRQVLELOLW\LVWRH[SUHVVDQRSLQLRQRQWKH3DUWQHUVKLS¶VFRQVROLGDWHGILQDQFLDOVWDWHPHQWVDQGDQRSLQLRQRQWKH3DUWQHUVKLS¶V
internal control over financial reporting based on our audits. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Partnership in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission
and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud, and whether effective internal control over financial reporting was maintained in all material respects.
Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the
consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control over financial reporting
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included
performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable
basis for our opinions.
Definition and Limitations of Internal Control Over Financial Reporting
$3DUWQHUVKLS¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLVDSURFHVVGHVLJQHGWRSURYLGHUHDVRQDEOHDVVXUDQFHUHJDUGLQJWKH reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
DFFRXQWLQJSULQFLSOHV$3DUWQHUVKLS¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLQFOXGHVWKRVHSROLFLHVDQGSURFHGXUHVWKDW (1) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the Partnership; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the Partnership are being
made only in accordance with authorizations of management and directors of the Partnership; and (3) provide reasonable assurance
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regarding preveQWLRQRUWLPHO\GHWHFWLRQRIXQDXWKRUL]HGDFTXLVLWLRQXVHRUGLVSRVLWLRQRIWKH3DUWQHUVKLS¶VDVVHWVWKDWFRXOGKDYHD
material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.
/s/ KPMG LLP
:HKDYHVHUYHGDVWKH&RPSDQ\¶VDXGLWRUVLQFH
Denver, Colorado
February 13, 2019
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ANTERO MIDSTREAM GP LP
Consolidated Balance Sheets
December 31, 2017 and 2018
(In thousands, except number of shares and units)
December 31,
2017

2018

Assets

Current assets:
Cash
Prepaid expenses and other current assets
Total current assets
Investment in Antero Midstream Partners LP
Deferred tax asset
Total assets

$

$

5,987
²
5,987
23,772
²
29,759

2,822
87
2,909
43,492
1,304
47,705

57
236
13,858
14,151

731
435
15,678
16,844

(19,866)

(41,969)

35,474
15,608
29,759

72,830
30,861
47,705

Liabilities and Partners' Capital

Current liabilities:
Accounts payable±affiliate
Accounts payable and accrued liabilities
Taxes payable
Total current liabilities
Partners' capital:
Common shareholders±public (186,181,975 shares and 186,219,438 shares
issued and outstanding at December 31, 2017 and 2018, respectively)
IDR LLC Series B units (32,875 and 65,745 units vested at December 31,
2017 and 2018, respectively)
Total partners' capital
Total liabilities and partners' capital

$

See accompanying notes to consolidated financial statements.
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ANTERO MIDSTREAM GP LP
Consolidated Statements of Operations and Comprehensive Income
Years Ended December 2016, 2017 and 2018
(In thousands, except per share amounts)
2016

Equity in earnings of Antero Midstream Partners LP
Total income
General and administrative expense
Equity-based compensation
Total operating expenses
Operating income
Interest expense, net
Income before income taxes
Provision for income taxes
Net income and comprehensive income

$

$

Year Ended December 31,
2017

16,944
16,944
814
²
814
16,130
²
16,130
(6,419)
9,711

2018

69,720
69,720
6,201
34,933
41,134
28,586
²
28,586
(26,261)
2,325

142,906
142,906
8,740
35,111
43,851
99,055
(136)
98,919
(32,311)
66,608
(5,236)
²
61,372

Net income attributable to vested Series B units
Pre-IPO net income attributed to parent
Net income attributable to common shareholders

$
$

(784)
4,939
6,480

Net income per common share±basic and diluted

$

0.03

0.33

186,176

186,203

Weighted average number of common shares outstanding±basic and
diluted
See accompanying notes to consolidated financial statements.
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ANTERO MIDSTREAM GP LP
&RQVROLGDWHG6WDWHPHQWVRI3DUWQHUV¶&DSLWDO
Years Ended December 31, 2016, 2017, and 2018
(In thousands)

Common Shares
Representing
Limited Partner
Interests

Balance at December 31, 2015
Net income and comprehensive income
Balance at December 31, 2016
Pre-IPO net loss and comprehensive loss
Pre-IPO equity-based compensation
Conversion of Antero Resources Midstream
Management LLC to a limited partnership
Post-IPO net income and comprehensive income
Post-IPO equity-based compensation
Distributions to Antero Resources Investment LLC
Distributions to shareholders
Vesting of Series B units
Balance at December 31, 2017
Net income and comprehensive income
Equity-based compensation
Distributions to shareholders
Distributions to Series B unitholders
Vesting of Series B units
Balance at December 31, 2018

$

$

²
²
²
²
²
15,567
6,480
24,696
(15,908)
(16,011)
(34,690)
(19,866)
61,372
35,111
(84,166)
²
(34,420)
(41,969)

Antero
Resources
Midstream
Management
LLC Members'
Equity

Series B
Unitholders

558
9,711
10,269
(4,939)
10,237
(15,567)
²
²
²
²
²
²
²
²
²
²
²
²

See accompanying notes to consolidated financial statements.
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²
²
²
²
²
²
784
²
²
²
34,690
35,474
5,236
²
²
(2,300)
34,420
72,830

Partners'
Capital

558
9,711
10,269
(4,939)
10,237
²
7,264
24,696
(15,908)
(16,011)
²
15,608
66,608
35,111
(84,166)
(2,300)
²
30,861

ANTERO MIDSTREAM GP LP
Consolidated Statements of Cash Flows
Years Ended December 31, 2016, 2017 and 2018
(In thousands)
2016

Cash flows provided by operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating
activities:
Equity in earnings of Antero Midstream Partners LP
Distributions received from Antero Midstream Partners LP
Amortization of deferred financing costs
Equity-based compensation
Deferred income taxes
Changes in current assets and liabilities:
Prepaid expenses and other current assets
Accounts receivable±related party
Accounts payable±affiliate
Accounts payable and accrued liabilities
Taxes payable
Net cash provided by operating activities
Cash flows from investing activities
Cash flows used in financing activities
Distributions to Antero Resources Investment LLC
Distributions to shareholders
Distributions to Series B unitholders
Payments of deferred financing costs
Net cash used in financing activities
Net increase (decrease) in cash
Cash, beginning of period
Cash, end of period
Supplemental disclosure of cash flow information:
Cash paid during the period for taxes

$

$

$

Year Ended December 31,
2017

9,711

2,325

66,608

(16,944)
10,370
²
²
(368)

(69,720)
53,491
²
34,933
²

(142,906)
123,186
148
35,111
(1,304)

²
(217)
²
426
6,559
9,537
²

²
²
57
(190)
7,184
28,080
²

(5)
²
674
199
1,820
83,531
²

²
²
²
²
²
9,537
72
9,609

(15,691)
(16,011)
²
²
(31,702)
(3,622)
9,609
5,987

²
(84,166)
(2,300)
(230)
(86,696)
(3,165)
5,987
2,822

(19,077)

(31,795)

(228)

See accompanying notes to consolidated financial statements.
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ANTERO MIDSTREAM GP LP
Notes to Consolidated Financial Statements
Years Ended December 31, 2016, 2017, and 2018
(1) Business and Organization
(a) Overview
$QWHUR0LGVWUHDP*3/3 ³$0*3´ ZDVRULJLQDOO\IRUPHGDV$QWHUR5HVRXUFHV0LGVWUHDP0DQDJHPHQW//& ³$500´ 
LQWREHFRPHWKH JHQHUDOSDUWQHURI$QWHUR0LGVWUHDP3DUWQHUV/3 ³$QWHUR0LGVWUHDP´ DPDVWHUOLPLWHG partnership that is
publicly traded on the New York Stock Exchange (NYSE: AM). On May 4, 2017, ARMM converted from a Delaware limited
liability company to a Delaware limited partnership and changed its name to Antero Midstream GP LP in connection with its initial
SXEOLFRIIHULQJ ³,32´ 8QOHVVWKHFRQWH[WRWKHUZLVHUHTXLUHVUHIHUHQFHVWR³ZH´DQG³RXU´UHIHUWR L for the period prior to May 4,
2017, ARMM, and (ii) beginning on May 4, 2017, AMGP. AMGP owns 100% of the membership interests of Antero Midstream
3DUWQHUV*3//& ³$03*3´ ZKLFKRZQVWKHQRQ-economic general partner interest in Antero Midstream, and AMGP owns all of
the Series $FDSLWDOLQWHUHVWV ³6HULHV $ 8QLWV´ LQ $QWHUR,'5+ROGLQJV //& ³,'5 //&´  ZKLFKRZQVWKH LQFHQWLYH GLVWULEXWion
ULJKWV ³,'5V´  LQ $QWHUR 0LGVWUHDP  ,'5 //& DOVR KDV 6HULHV % SURILWV LQWHUHVWV ³6HULHV % 8QLWV´  RXWVWDQGLQJ WKDW HQWLWOH WKH
holders to receive up to 6% of the distributions that Antero Midstream makes on the IDRs in excess of $7.5 million per quarter,
subject to certain vesting conditions (see Note 5²Long-Term Incentive Plans). AMGP is taxed as a corporation for U.S. federal
income tax purposes and AMGP refers to its outstanding limited partner interests as common shares.
$0*3¶VRQO\LQFRPHUHVXOts from distributions made on the IDRs of Antero Midstream. The Antero Midstream IDRs entitle
holders to receive cash distributions from Antero Midstream when distributions exceed certain target amounts (see Note 6²
Distributions from Antero Midstream).
A0*3LVPDQDJHGE\LWVJHQHUDOSDUWQHU$0*3*3//& ³$0*3*3´ ZKLFKHVWDEOLVKHVWKHTXDUWHUO\FDVKGLVWULEXWLRQ
IRU$0*3¶VFRPPRQVKDUHVSD\DEOHWRVKDUHKROGHUV$0*3*3KDVDERDUGRIGLUHFWRUVDSSRLQWHGE\FHUWDLQIRUPHUPHPEHUVRI
Antero Resources InYHVWPHQW//& ³$QWHUR,QYHVWPHQW´ WKHIRUPHUVROHPHPEHURI$500SULRUWRLWVOLTXLGDWLRQRQ2FWREHU 31,
)ROORZLQJWKHFRPSOHWLRQRIRXU,32FHUWDLQRI$0*3¶VGLUHFWRUVDQGH[HFXWLYHRIILFHUVRZQ$0*3FRPPRQVKDUHVDVZHOO
as Series B Units in IDR //&,QDGGLWLRQFHUWDLQRI$0*3¶VGLUHFWRUVDQGH[HFXWLYHRIILFHUVRZQDSRUWLRQRI$QWHUR5HVRXUFHV
&RUSRUDWLRQ¶V ³$QWHUR5HVRXUFHV´  1<6($5 FRPPRQVWRFNDQG$QWHUR0LGVWUHDP¶VFRPPRQXQLWV$0*3KDVDQDJUHHPHQW
with Antero Resources, under which Antero Resources provides general and administrative services to AMGP for a fee of $0.5
million per year, subject to annual inflation adjustments. AMGP also incurs recurring direct expenses for the costs associated with
being a publicly traded entity.
Antero Midstream was formed by Antero Resources to own, operate and develop midstream energy assets to service Antero
5HVRXUFHV¶RLODQGJDVSURGXFLQJDVVHWV%RWK$QWHUR0LGVWUHDPDQG$QWHUR5HVRXUFHV¶DVVHWVDUHORFDWHGLQWKH0DUFHOOXV6KDle and
Utica 6KDOH ORFDWHG LQ :HVW 9LUJLQLD DQG 2KLR  $QWHUR 0LGVWUHDP¶V DVVHWV FRQVLVW RI JDWKHULQJ SLSHOLQHV FRPSUHVVRU VWDWLRQV
interests in processing and fractionation plants, and water handling and treatment assets, which provide midstream services to Antero
Resources under long term, fixed fee contracts. Antero Midstream also has a 15% equity interest in the gathering system of Stonewall
*DV *DWKHULQJ //& ³6WRQHZDOO´  DQG D  HTXLW\ LQWHUHVW LQ D MRLQW YHQWXUH WR GHYHORS SURFHVVLQJ DQG IUDFWLRQDWLRQ DVVHWs with
0DUN:HVW (QHUJ\ 3DUWQHUV /3  $0*3¶V UHVXOWV RI RSHUDWLRQV ILQDQFLDO SRVLWLRQ DQG FDVK IORZV DUH GHSHQGHQW RQ WKH UHVXOWV of
operations, financial position and cash flows of Antero Midstream. As a result, these consolidated financial statements should be read
LQFRQMXQFWLRQZLWK$QWHUR0LGVWUHDP¶VDXGLWHGFRQVROLGDWHGILQDQFLDOVWDWHPHQWVDQGQRWHVWKHUHWRSUHVHQWHGLQLWV$QQXDO5Hport on
Form 10-K for the year ended December 31, 2018.
(b) Simplification Agreement
On October 9, 2018, Antero MidsWUHDP $QWHUR 0LGVWUHDP *3 /3 ³$0*3´  DQG FHUWDLQ RI WKHLU DIILOLDWHV HQWHUHG LQWR D
6LPSOLILFDWLRQ$JUHHPHQW DVPD\EHDPHQGHGIURPWLPHWRWLPHWKH³6LPSOLILFDWLRQ$JUHHPHQW´ SXUVXDQWWRZKLFKDPRQJRWKHr
things, (1) AMGP will be converted from a limited partnership to a corporation under the laws of the State of Delaware, to be named
$QWHUR 0LGVWUHDP &RUSRUDWLRQ ZKLFK LV UHIHUUHG WR DV ³1HZ $0´ DQG WKH FRQYHUVLRQ WKH ³&RQYHUVLRQ´    DQ LQGLUHFW ZKROO\
owned subsidiary of New AM will be merged with and into Antero Midstream, with Antero Midstream surviving the merger as an
LQGLUHFW ZKROO\ RZQHG VXEVLGLDU\ RI 1HZ $0 WKH ³0HUJHU´  DQG   DOO WKH LVVXHG DQG RXWVWDQGLQJ 6HULHV % 8QLWV UHSUHVHQWLQJ
limited liability company interests of Antero ID5+ROGLQJV//& ³,'5+ROGLQJV´ DSDUWLDOO\RZQHGVXEVLGLDU\RI$0*3DQGWKH
KROGHURIDOORI$QWHUR0LGVWUHDP¶VLQFHQWLYHGLVWULEXWLRQULJKWVZLOOEHH[FKDQJHGIRUDQDJJUHJDWHRIDSSUR[LPDWHO\ million
VKDUHVRI1HZ$0¶V&RPPRQ6WRFN WKH³6HULHV%([FKDQJH´ 7KH&RQYHUVLRQWKH0HUJHUWKH6HULHV%([FKDQJHDQGWKHRWKHU
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ANTERO MIDSTREAM GP LP
Notes to Consolidated Financial Statements (Continued)
Years Ended December 31, 2016, 2017, and 2018
WUDQVDFWLRQV FRQWHPSODWHG E\ WKH 6LPSOLILFDWLRQ $JUHHPHQW DUH FROOHFWLYHO\ UHIHUUHG WR DV WKH ³7UDQVDFWLRQV´  $V D UHVXOW RI the
Transactions, Antero Midstream will be a wholly owned subsidiary of New AM and former shareholders of AMGP, unitholders of
$QWHUR0LGVWUHDPDQGKROGHUVRI6HULHV%8QLWVZLOOHDFKRZQ1HZ$0¶V&RPPRQ6WRFN
,IWKH 7UDQVDFWLRQVDUH FRPSOHWHG  HDFKKROGHURI$QWHUR0LGVWUHDP¶VFRPPRQ XQLWVRWKHUWKDQ Antero Resources (the
³$0 3XEOLF 8QLWKROGHUV´  ZLOO EH HQWLWOHG WR UHFHLYH DW LWV HOHFWLRQ RQH RI L   LQ FDVK ZLWKRXW LQWHUHVW DQG  validly
LVVXHGIXOO\SDLGQRQDVVHVVDEOHVKDUHVRI1HZ$0¶V&RPPRQ6WRFNIRUHDFKRI$QWHUR0LGVWUHDP¶VFRPPRQXQLWVKHOG WKH³3XEOLF
0L[HG&RQVLGHUDWLRQ´  LL VKDUHVRI1HZ$0¶V&RPPRQ6WRFNSOXVDQDGGLWLRQDOQXPEHURIVKDUHVRI1HZ$0¶V&RPPRQ
Stock equal to the quotient of (A) $3.415 and (B) the average of the 20-day volume-weighted average trading price per AMGP
FRPPRQ VKDUH SULRU WR WKH ILQDO HOHFWLRQ GD\ IRU $0 3XEOLF 8QLWKROGHUV WKH ³$0*3 9:$3´  IRU HDFK RI $QWHUR 0LGVWUHDP¶V
FRPPRQXQLWVKHOG WKH³3XEOLF6WRFN&RQVLGHUDWLRQ´ RU LLL LQFDVKSOXVDQDGGLWLRQDODPRXQWRIFDVKHTXDO to the product
of (A) 1.6350 and (B) WKH$0*39:$3IRUHDFKRI$QWHUR0LGVWUHDP¶VFRPPRQXQLWVKHOG WKH³3XEOLF&DVK&RQVLGHUDWLRQ´ DQG
 LQH[FKDQJHIRUHDFKRIWKH3DUWQHUVKLS¶VFRPPRQXQLWVKHOG$QWHUR5HVRXUFHVZLOOEHHQWLWOHGVXEMHFWWRFHUWDin adjustments (as
described below), to receive $3.00 in cash without interest and 1.6023 validly issued, fully paid, nonassessable shares of NeZ$0¶V
&RPPRQ6WRFNIRUHDFKRI$QWHUR0LGVWUHDP¶VFRPPRQXQLWVKHOGE\$QWHUR5HVRXUFHV WKH³$50L[HG&RQVLGHUDWLRQ´ 
The aggregate cash consideration to be paid to Antero Resources and the AM Public Unitholders will be fixed at an amount
equal to the aggregate amount of cash that would have been paid and issued if all AM Public Unitholders received $3.415 in cash per
FRPPRQXQLW WKH ³$YDLODEOH&DVK´ DQG $QWHUR5HVRXUFHVUHFHLYHGLQFDVKSHUFRPPRQXQLW ZKLFKLVDSSUR[LPDWHO\
million. If the Available Cash exceeds the cash consideration elected to be received by the AM Public Unitholders, Antero Resources
may elect to increase the total amount of cash consideration to be received as a part of the AR Mixed Consideration up to an amount
equal to the excess and the amount of shares it will receive will be reduced accordingly based on the AMGP VWAP. In addition, the
consideration to be received each AM Public Unitholder may be prorated in the event that more cash or equity is elected to be
received than what would otherwise have been paid if all AM Public Unitholders had received the Public Mixed Consideration and
Antero Resources received the AR Mixed Consideration.
7KH 0HUJHU VKRXOG EH D WD[DEOH HYHQW IRU $QWHUR 0LGVWUHDP¶V XQLWKROGHUV 7KH DPRXQW DQG FKDUDFWHU RI JDLQ RU ORVV
recognized by each unitholder in the Merger will vary depending on such unithoOGHU¶VSDUWLFXODUVLWXDWLRQLQFOXGLQJWKHYDOXHRIWKH
VKDUHVRI1HZ $0¶V&RPPRQ6WRFNLIDQ\UHFHLYHGE\VXFK XQLWKROGHUWKH DPRXQWRIDQ\FDVKUHFHLYHGE\VXFK XQLWKROGHUWKH
DGMXVWHGWD[EDVLVRIVXFKXQLWKROGHU¶VFRPPRQXQLWV DQGDQ\FKDQJHVWRVXFKWD[EDVLVDVDUHVXOWRI$QWHUR0LGVWUHDP¶VDOORFDWLRQV
of income, gain, loss and deduction to such unitholder for the taxable year that includes the Merger), and the amount of any suspended
passive losses that may be available to such unitholder to offset a portion of the gain recognized by such unitholder in connection with
the Merger.
Special meetings of AMGP shareholders and Antero Midstream unitholders will be held on March 8, 2019 to vote on the
Simplification Agreement, the Merger and the other Transactions contemplated thereby, as applicable, and all AMGP shareholders
and Antero Midstream unitholders of record as of the close of business on January 11, 2019, which is the record date for the special
meetings, will be entitled to vote the AMGP common shares and Antero Midstream common units, respectively, owned by them on
the record date. AMGP and Antero Midstream expect the Transactions to close shortly after the special meeting date, subject to
certain closing conditions under the documentation for the Transactions. AMGP and Antero Midstream expect to fund the cash
SRUWLRQRIWKHPHUJHUFRQVLGHUDWLRQZLWKERUURZLQJVXQGHU$QWHUR0LGVWUHDP¶VUHYROYLQJFUHGLWIDFLOLW\7KHUHYROYLQJFUHGLW facility
was amended on October 31, 2018 to increase lender commitments from $1.5 billion to $2.0 billion.
Also on October 9, 2018, in connection with the entry into the Simplification Agreement, (1) Antero Midstream entered into
D YRWLQJ DJUHHPHQW ZLWK $0*3¶V VKDUHKROGHUV RZQLQJ D PDMRULW\ RI WKH RXWVWDQGLQg AMGP common shares, pursuant to which,
among other things, such shareholders agreed to vote in favor of the Transactions, (2) AMGP entered into a voting agreement with
Antero Resources, pursuant to which, among other things, Antero Resources agreed to vote in favor of the Transactions and (3)
$0*3 $QWHUR 5HVRXUFHV FHUWDLQ IXQGV DIILOLDWHG ZLWK :DUEXUJ 3LQFXV //& DQG <RUNWRZQ 3DUWQHUV //& WRJHWKHU WKH ³6SRQVRU
+ROGHUV´ 3DXO05DG\DQG*OHQ&:DUUHQ Jr. (Messrs. 5DG\DQG:DUUHQWRJHWKHUWKH³0DQDJHPHQW6WRFNKROGHUV´ HQWHUHGLQWRD
6WRFNKROGHUV¶ $JUHHPHQW SXUVXDQW WR ZKLFK DPRQJ RWKHU WKLQJV $QWHUR 5HVRXUFHV WKH 6SRQVRU +ROGHUV DQG WKH 0DQDJHPHQW
Holders will have the ability to designate members of the New AM board of directors under certain circumstances, effective as the
closing of the Transactions.
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ANTERO MIDSTREAM GP LP
Notes to Consolidated Financial Statements (Continued)
Years Ended December 31, 2016, 2017, and 2018
(2) Summary of Significant Accounting Policies
(a) Basis of Presentation
The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally
DFFHSWHGLQWKH8QLWHG6WDWHV ³*$$3´ ,QWKHRSLQLRQRIPDQDJHPHQWWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWVLQFlude
DOODGMXVWPHQWV FRQVLVWLQJRIQRUPDODQGUHFXUULQJDFFUXDOV FRQVLGHUHGQHFHVVDU\WRSUHVHQWIDLUO\$0*3¶VILQDQFLDOSRVLWLRn as of
December DQGDQG$0*3¶VUHVXOWVRIRSHUDWLRQVDQGFDVKIORZVIRUWKH years ended December 31, 2016, 2017 and
$0*3KDVQRLWHPVRIRWKHUFRPSUHKHQVLYHLQFRPHWKHUHIRUH$0*3¶VQHWLQFRPHLVLGHQWLFDOWRLWVFRPSUHKHQVLYHLQFRPH.
As of the date these consolidated financial statements were filed with the SEC, AMGP completed its evaluation of potential
subsequent events for disclosure and no items requiring disclosure were identified other than as disclosed in Note 7²Cash
Distributions.
(b) Principles of Consolidation
The consolidated financial statements include the accounts of AMGP, AMP GP (its wholly-owned subsidiary), and IDR
LLC.
(c) Investment in Antero Midstream
$0*3 KDV GHWHUPLQHG WKDW $QWHUR 0LGVWUHDP LV D YDULDEOH LQWHUHVW HQWLW\ ³9,(´  IRU ZKLFK $0*3 LV QRW WKH SULPDU\
beneficiary and therefore does not consolidate. AMGP concluded that Antero Resources is the primary beneficiary of Antero
Midstream and should consolidate its financial results. Antero Resources is the primary beneficiary based on its power to direct the
DFWLYLWLHV WKDW PRVW VLJQLILFDQWO\ LPSDFW $QWHUR 0LGVWUHDP¶V HFRQRPLF SHUIRUPDQFH DQG LWV REOLJDWLRQV WR DEVRUE ORVVHV RU UHFeive
benefits of Antero Midstream that could be significant to Antero Midstream. Antero Resources owns approximately 52.8% of the
outstanding limited partner interests in Antero Midstream and its officers and management group also act as management of Antero
Midstream. $QWHUR 0LGVWUHDP ZDV IRUPHG WR RZQ RSHUDWH DQG GHYHORS PLGVWUHDP HQHUJ\ DVVHWV WR VHUYLFH $QWHUR 5HVRXUFHV¶
production under long-term contracts as described herein. AMGP does not own any limited partnership interests in Antero Midstream
and have no capital interests in Antero Midstream. AMGP has not provided, and does not anticipate providing, financial support to
Antero Midstream.
$0*3¶V RZQHUVKLS RI WKH QRQ-economic general partner interest in Antero Midstream provides AMGP with significant
influence over Antero Midstream, but not control over the decisions that most significantly impact the economic performance of
$QWHUR0LGVWUHDP$0*3¶VLQGLUHFWRZQHUVKLSRIWKH,'5VRI$QWHUR0LGVWUHDPHQWLWOHV$0*3WRUHFHLYHFDVKGLVWULEXWLRQVIURP
Antero MidstrHDPZKHQGLVWULEXWLRQVH[FHHGFHUWDLQWDUJHWDPRXQWV$0*3¶VRZQHUVKLSRIWKHVHLQWHUHVWVGRHVQRWUHTXLUH$0*3WR
provide financial support to Antero Midstream. AMGP obtained these interests upon its formation for no consideration. Therefore,
they have QRFRVWEDVLVDQGDUH FODVVLILHGDVORQJWHUPLQYHVWPHQWV $0*3¶VVKDUH RI $QWHUR0LGVWUHDP¶VHDUQLQJV DVDUHVXOWRI
$0*3¶VRZQHUVKLSRIWKH,'5VLVDFFRXQWHGIRUXVLQJWKHHTXLW\PHWKRGRIDFFRXQWLQJ$0*3UHFRJQL]HVGLVWULEXWLRQVHDUQHGIUom
Antero MLGVWUHDPDV³(TXLW\LQHDUQLQJVRI$QWHUR0LGVWUHDP3DUWQHUV/3´RQLWVVWDWHPHQWRIRSHUDWLRQVLQWKHSHULRGLQZKLFKWKH\
DUHHDUQHGDQGDUHDOORFDWHGWR$0*3¶VFDSLWDODFFRXQW$0*3¶VORQJ-term interest in the IDRs on the balance sheet is recorded in
³Investment in Antero Midstream Partners /3´7KHRZQHUVKLSRIWKHJHQHUDOSDUWQHULQWHUHVWVDQG,'5VGRQRWSURYLGH$0*3ZLWK
any claim to the assets of Antero Midstream other than the balance in its Antero Midstream capital account. Income related to the
,'5V LV UHFRJQL]HG DV HDUQHG DQG LQFUHDVHV $0*3¶V FDSLWDO DFFRXQW DQG HTXLW\ LQYHVWPHQW  :KHQ WKHVH GLVWULEXWLRQV DUH SDLG Wo
AMGP, they reduce its capital account and its equity investment in Antero Midstream. See Note 6²Distributions from Antero
Midstream.
(d) Use of Estimates
The preparation of the consolidated financial statements and notes in conformity with GAAP requires that management
formulate estimates and assumptions that affect income, expenses, assets, and liabilities. Changes in facts and circumstances or
discovery of new information may result in revised estimates, and actual results could differ from those estimates.
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ANTERO MIDSTREAM GP LP
Notes to Consolidated Financial Statements (Continued)
Years Ended December 31, 2016, 2017, and 2018
(e) Income Taxes
AMGP is a Delaware limited partnership that is taxed as a corporation for U.S. federal income tax purposes. AMGP
recognizes deferred tax assets and liabilities for temporary differences resulting from net operating loss carryforwards for income tax
purposes and the differences between the financial statement and tax basis of assets and liabilities. The effect of changes in tax laws
or tax rates is recognized in income during the period such changes are enacted. Deferred tax assets are reduced by a valuation
allowance when, in the opinion of management, it is more likely than not that some portion, or all, of the deferred tax assets will not
be realized. AMGP regularly reviews its tax positions in each significant taxing jurisdiction during the process of evaluating its tax
provision. AMGP makes adjustments to its tax provision when: (i) facts and circumstances regarding a tax position change, causing a
FKDQJHLQPDQDJHPHQW¶VMXGJPHQWUHJDUGLQJWKDWWD[SRVLWLRQDQGRU LL a tax position is effectively settled with a tax authority at a
differing amount.
(f)

General and Administrative Expenses

General and administrative costs incurred during 2016 and pre-IPO in 2017 primarily relate to legal and other costs incurred
LQFRQQHFWLRQZLWK$0*3¶V,323RVW-IPO general and administrative expense consists primarily of management fees paid to Antero
Resources, and other legal and administrative expenses. Additionally, in connection with the formation of a conflicts committee of the
ERDUG RI GLUHFWRUV RI WKH 3DUWQHUVKLS¶V JHQHUDO SDUWQHU WR FRQVLGHU SRWHQWLDO WUDQVDFWLRQV LQYROYLQJ XV LQ FRQQHFWLRQ ZLWK $Qtero
ResRXUFHV¶DQG$QWHUR0LGVWUHDP¶VHIIRUWVWRH[SORUHUHYLHZDQGHYDOXDWHSRWHQWLDOPHDVXUHVUHODWHGWRLWVYDOXDWLRQWKHFRQIlicts
FRPPLWWHHUHWDLQHGDQLQYHVWPHQWDGYLVRUDQGDWWRUQH\V$WWRUQH\V¶IHHVUHODWHGWRWKLVPDWWHUDUHFKDUJHGWRH[SHQVHDVLQFurred. For
the year ended December 31, 2018, the AMGP has expensed $6.9 million related to conflicts committee expenses.
(g) Equity-Based Compensation
AMGP recognizes compensation cost related to all equity-based awards in the financial statements based on their estimated
grant date fair value. AMGP has authorized and outstanding Series B Units and AMGP is authorized to grant common share awards.
The grant date fair values are determined based on the type of award and may utilize market prices on the date of grant or a Monte
Carlo simulation, as appropriate for the type of equity-based award. Compensation cost is recognized ratably over the applicable
vesting or service period. Forfeitures are accounted for as they occur by reversing the expense previously recognized for awards that
were forfeited during the period. See Note 5²Long-Term Incentive Plans for additional information regarding our equity-based
compensation.
(h) Fair Value Measures
7KH )LQDQFLDO $FFRXQWLQJ 6WDQGDUGV %RDUG WKH ³)$6%´  $FFRXQWing Standards Codification Topic 820, Fair Value
Measurements and Disclosures, clarifies the definition of fair value, establishes a framework for measuring fair value, and expands
disclosures about fair value measurements. This guidance also relates to all nonfinancial assets and liabilities that are not recognized
or disclosed on a recurring basis (e.g., the initial recognition of asset retirement obligations and impairments of long-lived assets). The
fair value is the price that AMGP estimates would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. A fair value hierarchy is used to prioritize inputs to valuation techniques used
to estimate fair value. An asset or liability subject to the fair value requirements is categorized within the hierarchy based on the
ORZHVWOHYHORILQSXWWKDWLVVLJQLILFDQWWRWKHIDLUYDOXHPHDVXUHPHQW$0*3¶VDVVHVVPHQWRIWKHVLJQLILFDQFHRIDSDUWLFXOar input to
the fair value measurement in its entirety requires judgment and considers factors specific to the asset or liability. The highest priority
(Level 1) is given to unadjusted quoted market prices in active markets for identical assets or liabilities, and the lowest priority (Level
3) is given to unobservable inputs. Level 2 inputs are data, other than quoted prices included within Level 1, which are observable for
the asset or liability, either directly or indirectly.
(i) Net Income per Common Share
Net income per common share±basic for each period is computed by dividing net income attributable to common
shareholders by the basic weighted average number of common shares outstanding during the period. Net income per common share
± diluted for each period is computed after giving consideration to the potential dilution from outstanding Series B units, calculated
using the if converted method. During the periods in which AMGP incurs a net loss, diluted weighted average shares outstanding are
equal to basic weighted average common shares outstanding because the effect of all equity awards is anti-dilutive.
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At December 31, 2017 and 2018, there were 4,777,759 and 1,365,525 shares, respectively, to be issued upon assumed
conversion of the Series B Units. The effect of these awards is anti-GLOXWLYHIRUDQGDQGWKXV$0*3¶VGLOXWHGQHWLQFRPH
per common share for the years ended December 31, 2017 and 2018 is equal to our basic net income per common share.
(j) Recently Adopted Accounting Standard
2Q -XQH   WKH )$6% LVVXHG $FFRXQWLQJ 6WDQGDUGV 8SGDWH ³$68´  1R -07, Improvements to Nonemployee
Share-Based Payment Accounting, which aligns the accounting for employee and nonemployee share-based payments. AMGP
elected to adopt the standard as of October 1, 2018. As a result of adopting this standard, AMGP reclassified its $3.0 million liability
for equity-EDVHGFRPSHQVDWLRQWRSDUWQHUV¶FDSLWDODVRIDVRI2FWREHU6HH1RWH²Long-Term Incentive Plans.
(3) Credit Facility
On 0D\$0*3HQWHUHGLQWRDFUHGLWIDFLOLW\ WKH³&UHGLW)DFLOLW\´ ZLWKDEDQNZKLFKSURYLGHVIRUDOLQHRIFUHGLW
of up to $12 million. The maturity date of the Credit Facility is May 6, 2019.
The Credit Facility is guaranteed by IDR LLC and secured by a pledge of the Series A capital interests in IDR LLC and the
membership interests in AMP GP.
Interest is payable on borrowings at a variable rate based on the base rate plus a margin rate of interest equal to 1.00% per
annum. The base rate is the highest of (i) the Federal Funds Rate plus ½ of 1%, (ii) the rate of interest in effect for such day as
SXEOLFO\DQQRXQFHGIURPWLPHWRWLPHE\WKH/HQGHUDVLWV³SULPHUDWH´DQG LLL WKH(XURGROODU5DWHSOXV
The Credit Facility contains customary events of default and various affirmative and negative covenants, including
restrictions on incurring indebtedness, making investments and disposing of assets, and a requirement to completely repay amounts
outstanding under the line of credit at least once each fiscal quarter.
At December 31, 2018, AMGP had no borrowings under the Credit Facility.
(4) Income Taxes
For the years ended December 31, 2016, 2017, and 2018, income tax expense consisted of the following:
(in thousands)

Current income tax expense
Deferred income tax benefit
Total income tax expense

Year Ended December 31,
2017

2016

$

6,787
(368)
6,419

$

2018

26,261
²
26,261

33,615
(1,304)
32,311

Income tax expense differs from the amount that would be computed by applying the U.S. statutory federal income tax rate of
35% to income` for the years ended December 31, 2016 and 2017, and 21% for the year ended December 31, 2018, as a result of the
following:
(in thousands)

Federal income tax expense
State income tax expense, net of federal benefit
Non-deductible equity-based compensation
Non-deductible IPO expenses
Other
Provision for income taxes

Year Ended December 31,
2017

2016

$

5,646
479
²
309
(15)
6,419

$

F-12

10,005
952
13,296
1,948
60
26,261

2018

20,773
4,133
8,087
1
(683)
32,311
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Deferred income taxes reflect the impact of temporary differences between assets and liabilities for financial reporting
purposes and such amounts as measured by tax laws. As of December 31, 2018, AMGP had a deferred tax asset of $1.3 million
related to transaction costs incurred for the Simplification Agreement.
In assessing the realizability of deferred tax assets, management considers whether some portion or all of the deferred tax
assets will be realized based on a more-likely-than-not standard of judgment. The ultimate realization of deferred tax assets is
GHSHQGHQW XSRQ WKH JHQHUDWLRQ RI IXWXUH WD[DEOH LQFRPH GXULQJ WKH SHULRGV LQ ZKLFK WKH $0*3¶V WHPSRUDU\ GLIIHUHQFHV EHFRPH
deductible. Management considers projected future taxable income and tax planning strategies in making this assessment. Based
upon the projections of future taxable income over the periods in which the deferred tax assets are deductible, management believes
that the Partnership will realize the benefits of these deductible differences and thus has not recorded a valuation allowance.
The tax years 2015 through 2018 remain open to examination by the U.S. Internal Revenue Service. The Company and its
subsidiaries file tax returns with various state taxing authorities; these returns remain open to examination for tax years 2014 through
2018.
(5) Long-Term Incentive Plans
As of December 31, 2018, IDR LLC has 98,600 Series B Units authorized and outstanding that entitle the holders to receive
up to 6% of the amount of the distributions that Antero Midstream makes on its IDRs in excess of $7.5 million per quarter, subject to
certain vesting conditions. During the year ending December 31, 2017, 1,400 Series B Units were forfeited and there were no
forfeitures during 2018. The Series B Units vest ratably over a three year period. On December 31, 2018, 65,745 Series B Units were
vested. The holders of vested Series B Units have the right to convert the units to common shares with a value equal to their pro rata
share of up to 6% of DQ\LQFUHDVHLQ$0*3¶VHTXLW\YDOXHLQH[FHVVRIELOOLRQ,QQRHYHQWZLOOWKHDJJUHJDWHQXPEHURIQHZO\
LVVXHGFRPPRQVKDUHVH[FHHGRIWKHWRWDOQXPEHURI$0*3¶VLVVXHGDQGRXWVWDQGLQJFRPPRQVKDUHV
AMGP recognizes expense for the grant date fair value of the awards over the vesting period of the awards. Forfeitures are
accounted for as they occur by reversing expense previously recognized for awards that were forfeited during the period. For awards
granted to common law employees, the grant date fair value of the Series B Unit awards was estimated using a Monte Carlo
simulation using various assumptions including a floor equity value of $2.0 billion, expected volatility of 43% based on historical
volatility of a peer group of publicly traded partnerships, a risk free rate of 2.45%, and expected IDR distributions based on internal
estimates discounted based on a weighted average cost of capital assumption of 7.25%. Based on these assumptions, the estimated
value of each Series B Unit was $999 when they were issued. The fair value measurement is based on significant inputs not
observable in the market and thus represents a Level 3 measurement within the fair value hierarchy. For a discussion of the Series B
Exchange in the event that the Transactions are consummated, see Note 1²Business and Organization.
Prior to October 1, 2018, certain of the awards made to non-common law employees were accounted for as liability awards.
On October 1, 2018, AMGP adopted ASU 2018-07, which allows these awards to be treated in the same manner as employee awards.
The remaining liability at September 30, 2018 of $3.0 million was reclassified to equity effective October 1, 2018. The remaining
unamortized expense related to these awards will be amortized from October 1, 2018 through December 31, 2019. Forfeitures are
accounted for as they occur by reversing expense previously recognized for awards that were forfeited during the period. At
September 30, 2018, the fair value of the Series B Unit awards was estimated using a Monte Carlo simulation using various
assumptions including an equity value of $3.3 billion, expected volatility of 38% based on historical volatility of a peer group of
publicly traded partnerships, a risk free rate of 3.00%, and expected IDR distributions based on internal estimates discounted based on
a weighted average cost of capital assumption of 7.25%. Based on these assumptions, the estimated value of each Series B Unit at
September 30, 2018 was $1,673. The fair value measurement is based on significant inputs not observable in the market and thus
represents a Level 3 measurement within the fair value hierarchy.
AMGP recognized expense related to the Series B Unit awards of $34.7 million and $34.4 million during the years ended
December 31, 2017 and 2018, respectively. As of December 31, 2018, there was $34.4 million of unamortized compensation expense
related to unvested Series B Units that is expected to be recognized in 2019.
On April 17, 2017, AMGP also adopted the Antero Midstream GP LP Long-7HUP,QFHQWLYH3ODQ ³$0*3/7,3´ SXUVXDQW
to which certain non-HPSOR\HH GLUHFWRUV RI $0*3¶V JHQHUDO SDUWQHU DQG FHUWDLQ RIILFHUV HPSOR\HHV DQG FRQVXOWDQWV RI $QWHUR
Resources are eligible to receive awards representing equity interests in AMGP. An aggregate of 930,851 common shares may be
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delivered pursuant to awards under the AMGP LTIP, subject to customary adjustments. As of December 31, 2017 and 2018, 11,762
and 49,225 common shares were granted, respectively. AMGP recognized related expense of $0.2 million and $0.7 million related to
these awards for the years ended December 31, 2017 and 2018, respectively. As of December 31, 2018, 881,626 common shares
remain available for grant under the AMGP LTIP.
(6) Distributions from Antero Midstream
$QWHUR0LGVWUHDP¶VSDUWQHUVKLSDJUHHPHQWSURYLGHVIRUDPLQLPXPTXDUWHUO\GLVWULEXWLRQRISHUFRPPRQXQLWIRUHDFK
TXDUWHURUSHUXQLWRQDQDQQXDOL]HGEDVLV,IFDVKGLVWULEXWLRQVWR$QWHUR0LGVWUHDP¶VXQLWKROGHUVH[FHHGSHr common
XQLW LQ DQ\ TXDUWHU ,'5 //& DV WKH KROGHU RI $QWHUR 0LGVWUHDP¶V ,'5V ZLOO UHFHLYH GLVWULEXWLRQV DFFRUGLQJ WR WKH
following percentage allocations:
Marginal Percentage Interest in Distributions
Antero Midstream
Common Unitholders
Holder of IDRs

Total Quarterly Distribution
Target Amount

above $0.1955 up to $0.2125
above $0.2125 up to $0.2550
above $0.2550

85 %
75 %
50 %

15 %
25 %
50 %

Distributions per common unit and distributions related to the IDRs were as follows for the periods indicated:
Quarter
and
Year

Q1 2016
Q2 2016
Q3 2016
Q4 2016
Q1 2017
Q2 2017
Q3 2017
Q4 2017
Q1 2018
Q2 2018
Q3 2018

Antero Midstream
Distribution Amount
per Common Unit

Distribution Date

May 25, 2016
August 24, 2016
November 24, 2016
February 8, 2017
May 10, 2017
August 16, 2017
November 16, 2017
February 13, 2018
May 18, 2018
August 17, 2018
November 16, 2018

$
$
$
$
$
$
$
$
$
$
$

0.235
0.250
0.265
0.280
0.300
0.320
0.340
0.365
0.390
0.415
0.440

Income Attributable to
IDRs
($ thousands)

$
$
$
$
$
$
$
$
$
$
$

1,850
2,731
4,820
7,543
11,553
15,328
19,067
23,772
28,460
33,138
37,816

7KHERDUGRIGLUHFWRUVRI$QWHUR0LGVWUHDP¶VJHQHUDOSDUWQHUKDVGHFODUHGDFDVKGLVWULEXWLRQRISHUXQLWIRUWKHTXDUWer
ended December 31, 2018. The distribution was paid on February 13, 2019 to shareholders of record as of February 1, 2019. The
distribution attributable to the IDRs for the quarter ended December 31, 2018 is $43.5 million.
Distributions attributable to the IDRs which relate to periods prior to May 9, 2017, the closing of our IPO, were distributed to
Antero Investment prior to its liquidation.
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(7) Cash Distributions
The following table details the amount of quarterly distributions AMGP paid with respect to the quarter indicated (in
thousands, except per share data):
Quarter
and Year

*
Q2 2017
Q3 2017

Q4 2017
Q1 2018
Q2 2018
Q3 2018

Record Date

Distribution Date

May 9, 2017
August 3, 2017
November 1, 2017
Total 2017

September 13, 2017
August 23, 2017
November 23, 2017

February 1, 2018
May 3, 2018
August 2, 2018
November 2, 2018
Total 2018

February 20, 2018
May 23, 2018
August 22, 2018
November 21, 2018

Common
shareholders

$

$
$

$

Distributions
Antero Resources
Investment

Total

²
5,026
10,985
16,011

15,908
²
²
15,908

15,908
5,026
10,985
31,919

13,964
20,109
23,276
26,817
84,166

²
²
²
²
²

13,964
20,109
23,276
26,817
84,166

Distributions
per common share

*
$
$

0.027
0.059

$
$
$
$

0.075
0.108
0.125
0.144

Income relating to periods prior to May 9, 2017, the closing of our IPO, was distributed to Antero Investment prior to its
liquidation.
The board of directors of our general partner has declared a cash distribution of $0.164 per share for the quarter ended
December 31, 2018. The distribution will be payable on February 21, 2019 to our shareholders of record as of February 1, 2019.
(8) Related Party Transactions
&HUWDLQ RI $0*3¶V VKDUHKROGHUV LQFOXGLQJ PHPEHUV RI LWV H[HFXWLYH PDQDJHPHQW JURXS RZQ D VLJQLILFDQW LQWHUHVW LQ
AMGP and, either through their representatives or directly, serve as members of the Board of Directors of Antero Resources and the
Boards of Directors of the general partners of Antero Midstream and AMGP. These same groups or individuals own common stock in
Antero Resources and limited partner interests in Antero Midstream. $0*3¶V H[HFXWLYH PDQDJHPHQW JURXS DOVR PDQages the
operations and business affairs of Antero Resources and Antero Midstream. For a discussion of the Series B Exchange in the event
that the Transactions are consummated, see Note 1²Business and Organization.
Accounts payable±affiliate at December 31, 2017 and December 31, 2018 consists of less than $0.1 million and less than
$0.8 million, respectively, payable to Antero Resources for general and administrative expenses.
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(9) Quarterly Financial Information (Unaudited)
Our unaudited quarterly financial information for the years ended December 31, 2017 and 2018 is as follows:
First
quarter

(in thousands, except per unit data)

Year ended December 31, 2017
Total income
Total operating expenses
Net income (loss) and comprehensive income (loss)
Net income (loss) attributable to Antero Midstream GP
LP subsequent to IPO
Net income attributable to Series B units
Net income attributable to common shareholders
Net income (loss) per common share±basic and diluted
Year ended December 31, 2018
Total income
Total operating expenses
Net income and comprehensive income
Net income attributable to Series B units
Net income attributable to common shareholders
Net income per common share±basic and diluted

$

$

Second
quarter

11,553
10,427
(3,299)
²
²
²

$
$

$
$
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28,453
9,560
12,805
(413)
12,392
0.07

Third
quarter

Fourth
quarter

15,328
12,834
(3,261)

19,067
8,932
2,978

(1,621)
²
(1,621)

2,978
²
2,978

5,907
(784)
5,123

(0.01)

0.02

0.03

33,145
11,509
14,387
(506)
13,881
0.07

37,816
10,803
18,028
(598)
17,430
0.09

23,772
8,941
5,907

43,492
11,979
21,388
(3,719)
17,669
0.10
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(10) Summarized Financial Information for Antero Midstream
6XPPDUL]HG ILQDQFLDO LQIRUPDWLRQ IRU $QWHUR 0LGVWUHDP $0*3¶V LQYHVWHH DFFRXQWHG IRU XVLQJ WKH HTXLW\ PHWKRG RI
accounting, is included in this note. The following tables present summarized income statement and balance sheet information for
Antero Midstream (in thousands).
Summarized Antero Midstream Income Statement Information
Year Ended December 31,
2017

2016

Revenues
Operating expenses
Operating income
Net income and comprehensive income
Net income attributable to incentive distribution rights
Limited partners' interest in net income

$

$

590,211
332,100
258,111
236,703
(16,944)
219,759

772,497
447,819
324,678
307,315
(69,720)
237,595

2018

1,028,522
420,952
607,570
585,944
(142,906)
443,038

Summarized Antero Midstream Balance Sheet Information
December 31,
2017

Current assets
Non-current assets
Current liabilities
Non-current liabilities
Partners' capital

$

$
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120,385
2,921,824
121,316
1,404,424
1,516,469

2018

138,435
3,407,982
99,686
1,755,223
1,691,508
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FORWARD-LOOKING STATEMENTS
The 2018 Annual Report includes “forward-looking statements”. Such forward-looking statements are subject to a number of risks and uncertainties, many of which are beyond
AM’s control.
All statements, except for statements of historical fact, made herein regarding activities, events or developments AM expects, believes or anticipates will or may occur in the
future, such as those regarding future commodity prices, future production targets, completion of natural gas or natural gas liquids transportation projects, future earnings,
Adjusted EBITDAX, Adjusted Operating Cash Flow, Free Cash Flow, future capital spending plans, improved and/or increasing capital efficiency, continued utilization of
existing infrastructure, gas marketability, estimated realized natural gas, natural gas liquids and oil prices, acreage quality, access to multiple gas markets, expected drilling and
development plans (including the number, type, lateral length and location of wells to be drilled, the number and type of drilling rigs and the number of wells per pad), projected
well costs, future ﬁnancial position, future technical improvements and future marketing opportunities, are forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Although AM believes that the plans, intentions and expectations reﬂected in or suggested by the
forward-looking statements are reasonable, there is no assurance that these plans, intentions or expectations will be achieved. Therefore, actual outcomes and results could
materially differ from what is expressed, implied or forecast in such statements.
We caution you that these forward-looking statements are subject to all of the risks and uncertainties, most of which are difficult to predict and many of which are beyond the AM’s
control, incident to the exploration for and development, production, gathering and sale of natural gas, NGLs and oil. These risks include, but are not limited to, commodity price
volatility, inﬂation, lack of availability of drilling and production equipment and services, environmental risks, drilling and other operating risks, regulatory changes, the uncertainty
inherent in estimating natural gas and oil reserves and in projecting future rates of production, cash ﬂow and access to capital, the timing of development expenditures, and the
other risks described under the heading “Item 1A. Risk Factors” in AM’s Annual Report on Form 10-K for the year ended December 31, 2018.
Any forward-looking statement speaks only as of the date on which such statement is made and the Company undertakes no obligation to correct or update any forward-looking
statement, whether as a result of new information, future events or otherwise, except as required by applicable law.

