
 
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM 8-K
 
 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of

the Securities Exchange Act of 1934
 

Date of report (Date of earliest event reported): June 15, 2020
 
 

ANTERO RESOURCES CORPORATION
(Exact name of registrant as specified in its charter)

 
 

Delaware  001-36120  80-0162034
(State or Other Jurisdiction

of Incorporation)  
(Commission File Number)

 
(IRS Employer

Identification Number)
 

1615 Wynkoop Street
Denver, Colorado 80202

(Address of Principal Executive Offices) (Zip Code)
 

Registrant’s Telephone Number, Including Area Code  (303) 357-7310
 
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
¨    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
¨    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
¨    Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
¨    Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to section 12(b) of the Act:
 

Title of each class on which registered  Trading Symbol(s)  Name of each exchange
Common Stock, par value $0.01 Per Share  AR  New York Stock Exchange

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of
the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 
Emerging growth company  ̈
 
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.  ¨
 
 



 

 
Item 8.01 Other Events.
 

On June 15, 2020, Antero Resources Corporation (the “Company”) announced the consummation of a transaction with an affiliate of Sixth Street Partners, LLC (“Sixth
Street”) relating to certain overriding royalty interests across the Company’s existing asset base (the “ORRIs”). In connection with the transaction, the Company contributed the
ORRIs to a newly formed subsidiary (“Override HoldCo”), and Sixth Street contributed $300 million in cash (subject to customary adjustments) and agreed to contribute up to
an additional $102 million in cash if certain production targets attributable to the ORRIs are achieved. All cash contributed by Sixth Street will be distributed to the Company.

 
The ORRIs include an overriding royalty interest of 1.25% of the Company’s working interest in all of its proved operated developed properties in West Virginia and Ohio,

subject to certain excluded wells (the “Initial PDP Override”), and an overriding royalty interest of 3.75% of the Company’s working interest in all of its undeveloped properties
in West Virginia and Ohio (the “Development Override”). Wells turned to sales after April 1, 2020 and prior to the later of (a) the date on which the Company turns to sales 2.2
million lateral feet (net to the Company’s interest) of horizontal wells burdened by the Development Override and (b) the earlier of (i) April 1, 2023 and (ii) the date on which
the Company turns to sales 3.82 million lateral feet (net to the Company’s interest) of horizontal wells are subject to the Development Override.

 
The ORRIs also include an additional overriding royalty interest of 2.00% of the Company’s working interest in the properties underlying the Initial PDP Override (the

“Incremental Override”). The Incremental Override (or a portion thereof, as applicable) will be re-conveyed to the Company if certain production targets attributable to the
ORRIs are achieved through March 31, 2023. Any portion of the Incremental Override that is not re-conveyed to the Company based on the Company achieving such
production volumes through March 31, 2023 will remain with Override HoldCo.

 
Prior to Sixth Street achieving an internal rate of return of 13% and 1.5x cash-on-cash return (the “Hurdle”), Sixth Street will receive distributions in respect of the Initial

PDP Override and the Development Override, and the Company will receive distributions in respect of the Incremental Override, unless certain production targets are not
achieved, in which case Sixth Street will receive some or all of the distributions in respect of the Incremental Override. Following Sixth Street achieving the Hurdle, the
Company will receive 85% of the distributions in respect of the ORRIs.
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SIGNATURES

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

authorized.
 

 ANTERO RESOURCES CORPORATION
 
 By: /s/ Glen C. Warren, Jr.
  Glen C. Warren, Jr.
  President and Chief Financial Officer
 
Dated: June 15, 2020  
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