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CALCULATION OF REGISTRATION FEE
          

Title of securities
to be registered  

Amount to be
registered (1)(2)  

Proposed
maximum offering
price per share (3)  

Proposed
maximum
aggregate

offering price (3)  
Amount of

registration fee  
Common stock, par value $0.01 per share (“Common Stock”)  18,160,544 $ 2.59 $ 47,035,809 $ 6,105.25 
(1) This registration statement (the “Registration Statement”) registers 18,160,544 shares of Common Stock that may be delivered with respect to awards under the

Antero Resources Corporation 2020 Long-Term Incentive Plan (as amended from time to time, the “Plan”), which shares consist of shares of Common Stock
reserved and available for delivery with respect to awards under the Plan and additional shares of Common Stock that may become available or again become
available for delivery with respect to awards under the Plan pursuant to the terms and conditions of the Plan.

(2) Pursuant to Rule 416(a) under the Securities Act, the Registration Statement shall be deemed to cover an indeterminate number of additional shares of Common
Stock that may become issuable as a result of stock splits, stock dividends or similar transactions pursuant to the adjustment or anti-dilution provisions of the Plan.

(3) The proposed maximum offering price per share and proposed maximum aggregate offering price for the shares of Common Stock have been estimated solely for
purposes of calculating the registration fee pursuant to Rule 457(h) under the Securities Act based upon the average of the high and low prices of the Common Stock
as reported by the New York Stock Exchange on July 1, 2020.

 
 



 
PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

Antero Resources Corporation (the “Registrant”) will provide all participants in the Plan with the document(s) containing the information required by Part I of Form S-
8, as specified in Rule 428(b)(1) promulgated by the Securities and Exchange Commission (the “Commission”) under the Securities Act. In accordance with Rule 428 of the
Securities Act, the Registrant has not filed such document(s) with the Commission, but such documents (along with the documents incorporated by reference into this
Registration Statement pursuant to Item 3 of Part II hereof) shall constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act. The Registrant shall
maintain a file of such documents in accordance with the provisions of Rule 428(a)(2) of the Securities Act.  Upon request, the Registrant shall furnish to the Commission or its
staff a copy or copies of all of the documents included in such file.
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.    Incorporation of Documents by Reference.
 

Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, the Registrant hereby incorporates by reference into
the Registration Statement the following documents:
 
 (a) The Registrant’s Annual Report on Form 10-K (File No. 001-36120), filed with the Commission on February 12, 2020, including information specifically incorporated

by reference into such Annual Report on Form 10-K from the Registrant’s Proxy Statement for its 2020 Annual Meeting of Stockholders, filed with the Commission on
April 27, 2020;

   
(b) The Registrant’s Quarterly Report on Form 10-Q (File No. 001-36120), filed with the Commission on April 29, 2020;

   
(c) The Registrant’s Current Reports on Form 8-K (File No. 001-36120), other than with respect to Items 2.02 or 7.01, filed with the Commission on February 5, 2020,

March 25, 2020, April 2, 2020, June 15, 2020, June 19, 2020 and June 23, 2020;
   

(d) All other reports filed by the Registrant with the Commission pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of fiscal year covered by the
Registrant’s Annual Report on Form 10-K above; and 

   
(e) The description of the Registrant’s Common Stock contained in its Registration Statement on Form 8-A (File No. 001-36120) filed with the Commission on October 8,

2013, including any subsequent amendments or reports that the Registrant may file in the future for the purpose of updating such description.
 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1433270/000155837020000726/ar-20191231x10kf7b183.htm
https://www.sec.gov/Archives/edgar/data/1433270/000130817920000223/lar2020_def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1433270/000155837020004618/ar-20200429x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1433270/000110465920011321/tm206862d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1433270/000110465920038365/tm2013590-2_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1433270/000110465920042153/tm2014463-1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1433270/000110465920073229/tm2022577-1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1433270/000110465920075243/tm2022971-1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1433270/000110465920076096/tm2023249-1_8k.htm
https://www.sec.gov/Archives/edgar/data/1433270/000110465913074640/a13-13351_88a12b.htm


 
Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, all documents filed by the Registrant pursuant to

Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date hereof and prior to the filing of a post-effective amendment that indicates that all securities
offered have been sold or that deregisters all securities then remaining unsold shall also be deemed to be incorporated by reference herein and to be a part hereof from the dates
of filing of such documents.  Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of the Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement.  Any statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of the Registration Statement.
 
Item 4.  Description of Securities.
 

Not applicable.
 
Item 5.  Interests of Named Experts and Counsel.
 

Not applicable.
  
Item 6.  Indemnification of Directors and Officers.
 

The General Corporation Law of the State of Delaware (the “DGCL”) authorizes corporations to limit or eliminate the personal liability of directors to corporations and
their stockholders for monetary damages for breaches of directors’ fiduciary duties. The DGCL does not permit exculpation for liability:
 

·     for breach of duty of loyalty;
 

·     for acts or omissions not in good faith or involving intentional misconduct or knowing violation of law;
 

·     under Section 174 of the DGCL (which deals generally with unlawful payments of dividends, stock repurchases and redemptions); and
 

·     for transactions from which the director derived improper personal benefit.
 

The Registrant’s Amended and Restated Certificate of Incorporation eliminates the personal liability of directors for monetary damages for any breach of fiduciary duty,
except to the extent such exemption is not permitted under the DGCL.
 

The Registrant’s Amended and Restated Bylaws provide that the Registrant shall, to the fullest extent permitted by law, indemnify any person who was or is made or is
threatened to be made a party or is otherwise involved in any action, suit or proceeding by reason of the fact such person is or was a director, officer or employee of the
Registrant, or, while a director, officer or employee of the Registrant, is or was serving at the Registrant’s request as a director, officer, employee or agent of another entity,
against all liability and loss suffered and expenses reasonably incurred. The Registrant’s Amended and Restated Bylaws further provide that the Registrant shall advance
expenses incurred in defending any such proceeding to any such indemnitees; provided, however, that, to the extent required by law, such advancement of expenses shall be
made only upon receipt of an undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined that such indemnitee is not
entitled to be indemnified for such expenses under the Registrant’s Amended and Restated Bylaws or otherwise.
 

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission or claim that occurred or arose
prior to that amendment or repeal. If the DGCL is amended to provide for further limitations on the personal liability of directors or officers of corporations, then the personal
liability of the Registrant’s directors and officers will be further limited to the fullest extent permitted by the DGCL.
 



 
In addition, the Registrant has entered into indemnification agreements with its current directors and executive officers containing provisions that are in some respects

broader than the specific indemnification provisions contained in the DGCL. The indemnification agreements require the Registrant to, among other things, indemnify its
directors against certain liabilities that may arise by reason of their status or service as directors and to advance their expenses incurred as a result of any proceeding against
them as to which they could be indemnified. The Registrant also intends to enter into indemnification agreements with its future directors and executive officers.
 

The Registrant maintains liability insurance policies that indemnify its directors and executive officers against various liabilities, including certain liabilities under arising
under the Securities Act and the Exchange Act, that may be incurred by them in their capacity as such.
 

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the Registrant pursuant to the
foregoing provisions, the Registrant has been informed that, in the opinion of the Commission, such indemnification is against public policy as expressed in the Securities Act
and is therefore unenforceable.
 

The Plan also provides that the committee administering the Plan and all members thereof are entitled to, in good faith, rely or act upon any report or other information
furnished to them by any officer or employee of the Registrant or any of its affiliates, or the Registrant’s legal counsel, independent auditors, consultants or any other agents
assisting in the administration of the Plan. Members of the committee and any officer or employee of the Registrant or any of its affiliates acting at the direction of or on behalf
of the committee shall not be personally liable for any action or determination take or made in good faith with respect to the Plan, and shall, to the fullest extent permitted by
law, be indemnified and held harmless by the Registrant with respect to any such action or determination.
  
Item 7.  Exemption from Registration Claimed.
 

Not applicable.
 
Item 8.  Exhibits.
 

The following documents are filed as exhibits to this Registration Statement, including those exhibits incorporated herein by reference to a prior filing of the Registrant
under the Securities Act or the Exchange Act as indicated in parentheses:
 
Exhibit   
Number  Description
   
4.1

 
Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-
K filed on October 17, 2013).

   
4.2

 
Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K filed with the
Commission on October 17, 2013).

   
4.3

 
Antero Resources Corporation 2020 Long-Term Incentive Plan, effective June 17, 2020 (incorporated by reference to Exhibit 10.1 to the Registrant’s
Current Report on Form 8-K filed with the Commission on June 23, 2020).

   
4.4*

 
Form of Stock Award Grant Notice and Stock Award Agreement (Form for Non-Employee Directors) under the Antero Resources Corporation 2020 Long-
Term Incentive Plan.

   
5.1*  Opinion of Vinson & Elkins L.L.P.
 

https://www.sec.gov/Archives/edgar/data/1433270/000110465913076115/a13-22332_1ex3d1.htm
https://www.sec.gov/Archives/edgar/data/1433270/000110465913076115/a13-22332_1ex3d1.htm
https://www.sec.gov/Archives/edgar/data/1433270/000110465913076115/a13-22332_1ex3d2.htm
https://www.sec.gov/Archives/edgar/data/1433270/000110465913076115/a13-22332_1ex3d2.htm
https://www.sec.gov/Archives/edgar/data/1433270/000110465920076096/tm2023249d1_10-1.htm
https://www.sec.gov/Archives/edgar/data/1433270/000110465920076096/tm2023249d1_10-1.htm


 
23.1*  Consent of Vinson & Elkins L.L.P. (included in the opinion filed as Exhibit 5.1 to the Registration Statement).
   
23.2*  Consent of KPMG LLP, an independent registered public accounting firm.
   
23.3*  Consent of KPMG LLP, an independent registered public accounting firm.
   
23.4*  Consent of DeGolyer and MacNaughton.  
   
24.1*  Power of Attorney (included on the signature page of the Registration Statement).
 
*Filed herewith.
 
Item 9.   Undertakings.
 

(a)         The undersigned Registrant hereby undertakes:
 

(1)          To file, during any period in which offers or sales are being made, a post-effective amendment to the Registration Statement:
 

(i)           to include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii)          to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement; and

 
(iii)         to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any

material change to such information in the Registration Statement;
 

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are
incorporated by reference in the Registration Statement.

 
(2)         That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 
(3)         To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of

the offering.
 

(b)         The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial  bona fide offering thereof.

 



 
(h)         Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant

pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 



 
SIGNATURES

 
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on

Form S-8 and has duly caused the Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Denver, CO on July 9, 2020.
 
 ANTERO RESOURCES CORPORATION
  
 /s/ GLEN C. WARREN, JR.
   
 Name: Glen C. Warren, Jr.
 Title: President, Director, Chief Financial Officer and Secretary
 

 POWER OF ATTORNEY
 

KNOWN ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below appoints Glen C. Warren, Jr., whom may act without the joinder
of the other, as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to the Registration Statement and any Registration Statement (including any amendment
thereto) for this offering that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act, and to file the same, with all exhibits thereto, and all other
documents in connection therewith, with the Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or would do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, the Registration Statement has been signed by the following persons in the capacities indicated on July 9, 2020.
 

Signature  Title
   
/s/ PAUL M. RADY  Chairman and Chief Executive Officer
Paul M. Rady  (principal executive officer)
   
/s/ GLEN C. WARREN, JR.  President, Director, Chief Financial Officer and Secretary
Glen C. Warren, Jr.  (principal financial officer)
   
/s/ SHERI PEARCE  Director of Accounting and Chief Accounting Officer
Sheri Pearce  (principal accounting officer)
   
/s/ ROBERT J. CLARK  Director
Robert J. Clark   
   
/s/ BENJAMIN A. HARDESTY  Director
Benjamin A. Hardesty   
   
/s/ W. HOWARD KEENAN, JR.  Director
W. Howard Keenan, Jr.   
   
/s/ PAUL J. KORUS  Director
Paul J. Korus   
   
/s/ JACQUELINE C. MUTSCHLER  Director
Jacqueline C. Mutschler   
   
/s/ VICKY SUTIL  Director
Vicky Sutil   

   
/s/ THOMAS B. TYREE, JR.  Director
Thomas B. Tyree, Jr.   
 



Exhibit 4.4
 

ANTERO RESOURCES CORPORATION
2020 LONG-TERM INCENTIVE PLAN

 
FORM OF STOCK AWARD GRANT NOTICE

 
Pursuant to the terms and conditions of the Antero Resources Corporation 2020 Long-Term Incentive Plan, as amended from time to time (the “Plan”), Antero

Resources Corporation (the “Company”) hereby grants to the individual listed below (“you” or the “Participant”) a Stock Award of the number of shares of Stock (the “Director
Shares”) set forth below. The Director Shares are subject to the terms and conditions set forth herein and in the Stock Award Agreement attached hereto as Exhibit A
(the “Agreement”) and in the Plan, each of which is incorporated herein by reference. Capitalized terms used but not defined herein shall have the meanings set forth in the
Plan.

 
Participant: [__________________]
  
Date of Grant: [__________________]
  
Total Number of Shares of Stock: [__________________] Shares

 
You will be deemed to have accepted the Director Shares on the terms and conditions of the Plan, the Agreement and this Stock Award Grant Notice (this

“Grant Notice”) unless you provide written notice to the Company within 30 days following the Date of Grant stating that you do not wish to accept the Director
Shares. Any such notice must be sent to: Antero Resources Corporation, 1615 Wynkoop Street Denver, Colorado 80202, Attention: Chief Administrative Officer and Regional
Senior Vice President. Upon the Company’s receipt of any such notice, the Director Shares granted hereunder will automatically be forfeited and the Company and its Affiliates
will not have any further obligations to you under this Grant Notice or the Agreement.

 
Unless you provide written notice to the Company in the manner described above stating that you do not wish to accept the Director Shares, you will be deemed to

have acknowledged that (i) you have reviewed the Agreement, the Plan and this Grant Notice in their entirety and fully understand all provisions of the Agreement, the Plan and
this Grant Notice and (ii) you agree to accept as binding, conclusive and final all decisions or interpretations of the Committee regarding any questions or determinations arising
under the Agreement, the Plan or this Grant Notice.

 
[Remainder of Page Intentionally Blank;

Signature Page Follows]
 



 
IN WITNESS WHEREOF, the Company has caused this Grant Notice to be executed by an officer thereunto duly authorized, effective for all purposes as provided

above.
 
 
 ANTERO RESOURCES CORPORATION
  
   
 By:  
 Alvyn A. Schopp
  Chief Administrative Officer and Regional Senior Vice President
 

Signature Page to
Stock Award Grant Notice

 



 
EXHIBIT A

 
FORM OF STOCK AWARD AGREEMENT

 
This Stock Award Agreement (this “ Agreement”) is made as of the Date of Grant set forth in the Grant Notice to which this Agreement is attached (the “Date of

Grant”) by and between Antero Resources Corporation, a Delaware corporation (the “Company”), and [__________________] (“Director”). Capitalized terms used but not
specifically defined herein shall have the meanings specified in the Plan or the Grant Notice.

 
1.          Award.  In consideration of Director’s past and/or continued service as a member of the Board and for other good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, effective as of the Date of Grant, the Company hereby grants to Director a Stock Award of the number of shares of Stock set
forth in the Grant Notice (the “Director Shares”) on the terms and conditions set forth in the Grant Notice, this Agreement and the Plan, which is incorporated herein by
reference as a part of this Agreement. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

 
2.          Issuance Mechanics. The Director Shares shall be issued in the form of shares of Stock to Director. The Company shall (a) cause a stock certificate or

certificates representing such shares of Stock to be registered in the name of Director, or (b) cause such shares of Stock to be held in book-entry form.  For the avoidance of
doubt, Director shall not pay the Company any purchase price for the Director Shares.

 
3.          Rights as Stockholder.  Except as otherwise provided herein, upon issuance of the Director Shares by the Company, Director shall have all the rights of a

stockholder of the Company with respect to such Director Shares subject to the restrictions herein, including the right to vote the Shares.
 
4.          Tax Withholding. To the extent that the receipt of the Director Shares results in compensation income or wages to Director for federal, state, local or foreign

tax purposes, Director shall deliver to the Company or to any Affiliate nominated by the Company at the time of such receipt, as the case may be, such amount of money or, if
permitted by the Committee in its sole discretion, shares of Stock as the Company or any Affiliate nominated by the Company may require to meet its obligations under
applicable tax or social security laws or regulations, and if Director fails to do so, the Company and its Affiliates are authorized to withhold, or cause to be withheld, from any
cash or stock remuneration (including withholding any shares of Stock otherwise deliverable to Director under this Agreement) then or thereafter payable to Director in an
amount equal to any tax or social security required to be withheld by reason of such resulting compensation income or wages, and to take such other action as may be necessary
in the opinion of the Company to satisfy such withholding obligation. If such tax obligations are satisfied through the withholding of shares of Stock that are otherwise issuable
to Director pursuant to this Agreement (or through the surrender of shares of Stock by Director to the Company), the maximum number of shares of Stock that may be so
withheld (or surrendered) by the Company or its Affiliate shall be the number of shares of Stock that have an aggregate Fair Market Value on the date of withholding or
repurchase equal to the aggregate amount of such tax liabilities, determined based on the greatest withholding rates for federal, state, foreign, and/or local tax purposes,
including payroll taxes, that may be utilized without creating adverse accounting treatment with respect to this Agreement, as determined by the Committee. Director
acknowledges and agrees that none of the Board, the Committee, the Company or any of its Affiliates have made any representation or warranty as to the tax consequences to
Director as a result of the receipt of the Director Shares. Director represents that Director is in no manner relying on the Board, the Committee, the Company or any of its
Affiliates or any of their respective managers, directors, officers, employees or authorized representatives (including, without limitation, attorneys, accountants, consultants,
bankers, lenders, prospective lenders and financial representatives) for tax advice or an assessment of such tax consequences. Director represents that he has consulted with any
tax consultants that Director deems advisable in connection with the Director Shares.
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5.          Membership on the Board. Nothing in the adoption of the Plan, nor the grant of the Director Shares, shall confer upon Director the right to continued

membership on the Board or affect in any way the right of the Company to terminate such membership at any time. Any question as to whether and when there has been a
termination of Director’s membership on the Board, and the cause of such termination, shall be determined by the Board or its delegate, and its determination shall be final.

 
6.          Compliance with Securities Law. Notwithstanding any provision of this Agreement to the contrary, the issuance of Stock hereunder will be subject to

compliance with all applicable requirements of applicable law with respect to such securities and with the requirements of any securities exchange or market system upon which
the Stock may then be listed. No Stock will be issued hereunder if such issuance would constitute a violation of any applicable law or regulation or the requirements of any
securities exchange or market system upon which the Stock may then be listed. In addition, Stock will not be issued hereunder unless (a) a registration statement under the
Securities Act is in effect at the time of such issuance with respect to the Stock to be issued or (b) in the opinion of legal counsel to the Company, the Stock to be issued are
permitted to be issued in accordance with the terms of an applicable exemption from the registration requirements of the Securities Act. The inability of the Company to obtain
from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary for the lawful issuance and sale of any Stock
hereunder will relieve the Company of any liability in respect of the failure to issue such Stock as to which such requisite authority has not been obtained. As a condition to any
issuance of Stock hereunder, the Company may require Director to satisfy any requirements that may be necessary or appropriate to evidence compliance with any applicable
law or regulation and to make any representation or warranty with respect to such compliance as may be requested by the Company.

 
7.          No Right to Continued Awards. The grant of the Director Shares is a one-time award and does not create any contractual or other right to receive a grant of

awards or benefits in lieu of awards in the future. Future awards will be at the sole discretion of the Committee.
 
8.          Notices. Any notices or other communications provided for in this Agreement shall be sufficient if in writing. In the case of Director, such notices or

communications shall be effectively delivered if hand delivered to Director at Director’s principal residence or if sent by registered or certified mail to Director at the last
address Director has filed with the Company. In the case of the Company, such notices or communications shall be effectively delivered if sent by registered or certified mail to
the Company at its principal executive offices.

 

Exhibit A-2



 
9.          Agreement to Furnish Information. Director agrees to furnish to the Company all information requested by the Company to enable the Company or any of

its Affiliates to comply with any reporting or other requirement imposed upon the Company or any of its Affiliates by or under any applicable statute or regulation.
 
10.       Entire Agreement; Amendment. This Agreement constitutes the entire agreement of the parties with regard to the subject matter hereof, and contains all the

covenants, promises, representations, warranties and agreements between the parties with respect to the Director Shares granted hereby. Without limiting the scope of the
preceding sentence, except as provided therein, all prior understandings and agreements, if any, among the parties hereto relating to the subject matter hereof are hereby null and
void and of no further force and effect. The Committee may, in its sole discretion, amend this Agreement from time to time in any manner that is not inconsistent with the Plan;
provided, however, that except as otherwise provided in the Plan or this Agreement, any such amendment that materially reduces the rights of Director shall be effective only if
it is in writing and signed by both Director and an authorized officer of the Company.

 
11.       Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to conflicts of law

principles thereof.
 
12.       Successors and Assigns. The Company may assign any of its rights under this Agreement without Director’s consent. This Agreement will be binding upon

and inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in the Plan, this Agreement will be binding upon Director
and Director's beneficiaries, executors, administrators and the person(s) to whom the Director Shares may be transferred by will or the laws of descent or distribution.

 
13.       Clawback. Notwithstanding any provision in this Agreement, the Grant Notice or the Plan to the contrary, to the extent required by (a) applicable law,

including, without limitation, the requirements of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, any SEC rule or any applicable securities
exchange listing standards and/or (b) any policy that may be adopted or amended by the Board from time to time, all shares of Stock issued hereunder shall be subject to
forfeiture, repurchase, recoupment and/or cancellation to the extent necessary to comply with such law(s) and/or policy.

 
14.       Severability. If a court of competent jurisdiction determines that any provision of this Agreement is invalid or unenforceable, then the invalidity or

unenforceability of such provision shall not affect the validity or enforceability of any other provision of this Agreement, and all other provisions shall remain in full force and
effect.

 
[Remainder of Page Intentionally Blank]
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July 9, 2020
 
Antero Resources Corporation
1615 Wynkoop Street
Denver, CO 80202
 
Ladies and Gentlemen:
 

We have acted as counsel for Antero Resources Corporation, a Delaware corporation (the “Company”), in connection with the Company’s registration under the
Securities Act of 1933, as amended (the “Act”), of the offer and sale of an aggregate of up to 18,160,544 shares of the Company’s common stock, par value $0.01 per share (the
“Shares”), pursuant to the Company’s registration statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange Commission on July 9,
2020, which Shares may be issued from time to time in accordance with the terms of the Antero Resources Corporation 2020 Long-Term Incentive Plan (as amended from time
to time, the “Plan”).

 
In reaching the opinions set forth herein, we have examined and are familiar with originals or copies, certified or otherwise identified to our satisfaction, of such

documents and records of the Company and such statutes, regulations and other instruments as we deemed necessary or advisable for purposes of this opinion, including (i) the
Registration Statement, (ii) certain resolutions adopted by the board of directors of the Company, (iii) the Plan, and (iv) such other certificates, instruments, and documents as
we have considered necessary for purposes of this opinion. As to any facts material to our opinions, we have made no independent investigation or verification of such facts and
have relied, to the extent that we deem such reliance proper, upon certificates of public officials and officers or other representatives of the Company.

 
We have assumed (i) the legal capacity of all natural persons, (ii) the genuineness of all signatures, (iii) the authority of all persons signing all documents submitted to

us on behalf of the parties to such documents, (iv) the authenticity of all documents submitted to us as originals, (v) the conformity to authentic original documents of all
documents submitted to us as copies, (vi) that all information contained in all documents reviewed by us is true, correct and complete, and (vii) that the Shares will be issued in
accordance with the terms of the Plan.

 
Based on the foregoing and subject to the limitations set forth herein, and having due regard for the legal considerations we deem relevant, we are of the opinion that

the Shares have been duly authorized and, when the Shares are issued by the Company in accordance with the terms of the Plan and the instruments executed pursuant to the
Plan, as applicable, the Shares will be validly issued, fully paid and non-assessable.

 
This opinion is limited in all respects to the General Corporation Law of the State of Delaware. We express no opinion as to any other law or any matter other than as

expressly set forth above, and no opinion as to any other law or matter may be inferred or implied herefrom. The opinions expressed herein are rendered as of the date hereof
and we expressly disclaim any obligation to update this letter or advise you of any change in any matter after the date hereof.
 
 
Vinson & Elkins LLP Attorneys at Law
Austin Beijing Dallas Dubai Hong Kong Houston London
New York Richmond Riyadh San Francisco Tokyo Washington

1001 Fannin Street, Suite 2500
Houston, TX 77002-6760
Tel +1.713.758.2222 Fax +1.713.758.2346 www.velaw.com
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This opinion may be filed as an exhibit to the Registration Statement. In giving this consent, we do not thereby admit that we come within the category of persons
whose consent is required under Section 7 of the Act.

 
 

 Very truly yours,
  
  
 /s/ Vinson & Elkins L.L.P.
 Vinson & Elkins L.L.P.
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Consent of Independent Registered Public Accounting Firm

 
The Board of Directors
Antero Resources Corporation:
 
We consent to the use of our report dated February 12, 2020, with respect to the consolidated balance sheets of Antero Resources Corporation as of December 31, 2018 and
2019, the related consolidated statements of operations and comprehensive income (loss), equity, and cash flows for each of the years in the three-year period ended December
31, 2019, and the related notes, and the effectiveness of internal control over financial reporting as of December 31, 2019, which report appears in the December 31, 2019
annual report on Form 10-K of Antero Resources Corporation and is incorporated herein by reference. Our report refers to a change in the method of accounting for leases in
2019 due to the adoption of Accounting Standards Codification Topic 842, Leases.
 
/s/ KPMG LLP
 
Denver, Colorado
July 9, 2020
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Consent of Independent Registered Public Accounting Firm

 
The Board of Directors
Antero Midstream Corporation:
 
We consent to the use of our report dated February 12, 2020, with respect to the consolidated balance sheets of Antero Midstream Corporation as of December 31, 2018 and
2019, the related consolidated statements of operations and comprehensive income, partners’ capital and stockholders’ equity, and cash flows for each of the years in the three-
year period ended December 31, 2019, and the related notes, and the effectiveness of internal control over financial reporting as of December 31, 2019, which report is included
in an exhibit in the December 31, 2019 annual report on Form 10-K of Antero Resources Corporation and incorporated herein by reference.
 
/s/ KPMG LLP
 
Denver, Colorado
July 9, 2020
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DeGolyer and MacNaughton

5001 Spring Valley Road
Suite 800 East

Dallas, Texas 75244
 

July 9, 2020
 

Board of Directors of Antero Resources Corporation
1615 Wynkoop Street
Denver, Colorado 80202
 
Ladies and Gentlemen:
 

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of Antero Resources Corporation (the “Company”) pertaining to the
Antero Resources Corporation 2020 Long-Term Incentive Plan of information from, and the inclusion of, our reserves reports dated January 21, 2020, January 11, 2019, and
January 10, 2018, with respect to the Company’s estimated proved reserves as of December 31, 2019, December 31, 2018, and December 31, 2017, respectively, in the form
and context in which they appear in the Registration Statement on Form S-8 of the Company pertaining to the Antero Resources Corporation 2020 Long-Term Incentive Plan or
are incorporated by reference in the Company’s Annual Report on Form 10-K for the year ended December 31, 2019, to be filed with the United States Securities and Exchange
Commission on or about July 9, 2020.

 
 Very truly yours,
  
 /s/DeGolyer and MacNaughton
  
 DeGOLYER and MacNAUGHTON
 Texas Registered Engineering Firm F-716

 

 

 


