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CONVERSION AND MERGER PROPOSED—YOUR VOTE IS VERY IMPORTANT

On October 9, 2018, Antero Midstream GP LP ("AMGP"), Antero Midstream Partners LP ("Antero Midstream") and certain of their affiliates entered into a Simplification
Agreement, as may be amended from time to time (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 (which we refer to as "New AM" and the conversion, the "Conversion"); (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
(the "Merger") and (3) all the issued and outstanding Series B Units representing limited liability company interests of Antero IDR Holdings LLC ("IDR Holdings"), a partially owned
subsidiary of AMGP and the holder of all of Antero Midstream's incentive distribution rights, will be exchanged for an aggregate of approximately 17.35 million shares of New AM
Common Stock (as defined below) (the "Series B Exchange"). The Conversion, the Merger, the Series B Exchange and the other transactions contemplated by the Simplification
Agreement are collectively referred to as the "Transactions." As a result of the Transactions, Antero Midstream will be an indirect, wholly owned subsidiary of New AM, and former
AMGP Shareholders (as defined herein), AM Unitholders (as defined herein) and holders of Series B Units will each own shares of New AM's common stock, par value $0.01 per share
(the "New AM Common Stock").

The board of directors (the "AM Board") of Antero Midstream's general partner, Antero Midstream Partners GP LLC ("AMP GP"), and the conflicts committee of the AM Board
(the "AM Conflicts Committee") each has determined in good faith that the Transactions are in the best interests of Antero Midstream and the Disinterested AM Unitholders (as defined
below), and have unanimously approved the Simplification Agreement and the Transactions. The board of directors of AMGP's general partner (the "AMGP Board") and the conflicts
committee of the AMGP Board (the "AMGP Conflicts Committee") each has determined in good faith that the Transactions are in the best interests of AMGP and the Disinterested
AMGP Shareholders (as defined below), and have unanimously approved the Simplification Agreement and the Transactions.

If the Transactions are completed, in exchange for each common unit representing a limited partner interest in Antero Midstream (each an "AM Common Unit") held, each AM
Unitholder other than Antero Resources Corporation ("Antero Resources") (collectively, the "AM Public Unitholders") will be entitled to receive, at its election and subject to proration,
one of (i) $3.415 in cash without interest and 1.6350 shares of New AM Common Stock (the "Public Mixed Consideration"), (ii) 1.6350 shares of New AM Common Stock plus an
additional number of shares of New AM Common Stock equal to the quotient of (A) $3.415 and (B) the average of the 20-day volume-weighted average trading price per common share
representing limited partner interests in AMGP (each, an "AMGP Common Share") prior to the Election Deadline (as defined herein) (the "AMGP VWAP"), or (iii) $3.415 in cash plus
an additional amount of cash equal to the product of (A) 1.6350 and (B) the AMGP VWAP. In exchange for each AM Common Unit held, Antero Resources will be entitled to receive,
subject to certain adjustments, $3.00 in cash without interest and 1.6023 shares of New AM Common Stock (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 be paid if all AM Public Unitholders received $3.415 in
cash per AM Common Unit (the "Public Available Cash") and Antero Resources received $3.00 in cash per AM Common Unit it owns, which is approximately $598 million in the
aggregate. If the Public Available Cash exceeds the cash consideration elected to be received by the AM Public Unitholders (the amount of such excess, the "Excess Available Cash"),
Antero Resources may elect to increase the total amount of cash it receives as a part of the AR Mixed Consideration up to an amount equal to the Excess Available Cash and the amount
of shares it will receive will be reduced accordingly based on the AMGP VWARP. In addition, the consideration each AM Public Unitholder will receive 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
had received the AR Mixed Consideration. Based on the closing price of AMGP Common Shares on January 28, 2019, the most recent trading day prior to the date of this joint proxy
statement/prospectus, the aggregate value of the Merger Consideration (as defined herein) was approximately $4.7 billion.

AMGP and Antero Midstream will hold special meetings of their shareholders and unitholders, respectively, in connection with the proposed Transactions. At the special meeting
of AMGP Shareholders (the "AMGP Special Meeting"), the AMGP Shareholders will be asked to vote on (i) a proposal to approve the Conversion, including a certificate of conversion
and a certificate of incorporation (the "Conversion Proposal"), (ii) a proposal to approve the Simplification Agreement, the Merger and the other transactions contemplated in the
Simplification Agreement, including the Series B Exchange (the "AMGP Transaction Proposal"), (iii) a proposal to approve the adoption of a New AM omnibus equity incentive plan (the
"LTIP Proposal") and (iv) a proposal to approve the issuance of New AM Common Stock to AM Unitholders and Series B Holders pursuant to the Simplification Agreement (the
"Issuance Proposal" and, together with the Conversion Proposal and the AMGP Transaction Proposal, the "AMGP Proposals"). Completion of the Transactions is not conditioned upon
approval of the LTIP Proposal. Approval of the Conversion Proposal requires the affirmative vote of holders of a majority of the outstanding AMGP Common Shares. Approval of the
AMGP Transaction Proposal requires the affirmative vote of holders of a majority of the outstanding AMGP Common Shares held by the AMGP Shareholders other than AMGP's
general partner and its affiliates (the "Disinterested AMGP Shareholders"). Approval of both the LTIP Proposal and the Issuance Proposal requires the affirmative vote of holders of a
majority of the AMGP Common Shares voted on such proposals at the AMGP Special Meeting. At the AM Special Meeting, the AM Unitholders will be asked to approve the (i) the
Simplification Agreement, (ii) the Merger, and (iii) the Transactions (the "AM Merger Proposal"). Approval of the AM Merger Proposal requires the affirmative vote of holders of a
majority of (i) the outstanding AM Common Units and (ii) the outstanding AM Common Units held by AM Unitholders other than Antero Midstream's general partner and its affiliates
(the "Disinterested AM Unitholders").

‘We cannot complete the Transactions unless the requisite AMGP Shareholders approve the AMGP Proposals and the requisite AM Unitholders approve the AM
Merger Proposal. Accordingly, your vote is very important regardless of the number of AMGP Common Shares or AM Common Units you own. Voting instructions are set
forth inside this joint proxy statement/prospectus.

In light of the fact that certain affiliates of AMGP have interests in the Transactions that are different from other AMGP Shareholders, the AMGP Board formed a conflicts
committee, consisting of directors that satisfy the requirements to serve on a conflicts committee set forth in the Agreement of Limited Partnership of AMGP. The AMGP Conflicts
Committee and the AMGP Board each recommends that the AMGP Shareholders vote FOR each of the AMGP Proposals. The AMGP Shareholders should be aware that some of the
directors and executive officers of AMGP's general partner may have interests in the Transactions that are different from, or in addition to, the interests they may have as AMGP
Shareholders.

In light of the fact that certain affiliates of Antero Midstream have interests in the Transactions that are different from other AM Unitholders, the AM Board formed a conflicts
committee, consisting of directors that satisfy the requirements to serve on a conflicts committee in the Agreement of Limited Partnership of Antero Midstream. The AM Conflicts
Committee and the AM Board each recommends that the AM Unitholders vote FOR the AM Merger Proposal. The AM Unitholders should be aware that some of the directors and
executive officers of Antero Midstream's general partner may have interests in the Transactions that are different from, or in addition to, the interests they may have as AM Unitholders.

This joint proxy statement/prospectus provides you with detailed information about the proposed Transactions and related
matters. You are encouraged to read the entire document carefully. In particular, see ""Risk Factors" beginning on page 196 of this
joint proxy statement/prospectus for a discussion of risks relevant to the Transactions and New AM's business following the
Transactions. See "Special Factors—Interests of Certain Persons in the Transactions" for a discussion of the interests of certain
directors and executive officers of AMGP GP LLC, the general partner of AMGP, and AMP GP that are different from, or in
addition to, the interests of AMGP Shareholders and AM Unitholders, respectively.

The AMGP Common Shares are listed on the New York Stock Exchange ("NYSE") under the symbol "AMGP," and the AM Common Units are listed on the NYSE under the
symbol "AM." The last reported sales price of the AMGP Common Shares on the NYSE on January 10, 2019 was $12.58. The last reported sales price of the AM Common Units on the
NYSE on January 10, 2019 was $23.70.
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Paul M. Rady



Chairman of the Board of Directors of
AMGP GP LLC and Antero Midstream Partners GP LLC

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued under this joint proxy
statement/prospectus or has determined if this document is truthful or complete. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated January 30, 2019 and is being first mailed to AMGP Shareholders and AM Unitholders on or about January 31, 2019.
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Denver, Colorado
January 30, 2019

ANTERO MIDSTREAM GP LP
1615 Wynkoop Street
Denver, Colorado 80202

NOTICE OF SPECIAL MEETING OF COMMON SHAREHOLDERS

To the common shareholders of Antero Midstream GP LP:

A special meeting (the "AMGP Special Meeting") of holders of common shares ("AMGP Shareholders") representing limited partner
interests (the "AMGP Common Shares") in Antero Midstream GP LP ("AMGP") will be held on March 8, 2019 at 9:00 A.M., local time, at
1615 Wynkoop Street, Denver, Colorado 80202, for the following purposes:

to consider and vote on a proposal (the "Conversion Proposal") to approve the conversion (the "Conversion") of AMGP
from a Delaware limited partnership to a Delaware corporation, to be named Antero Midstream Corporation ("New AM"),
including a certificate of conversion and a certificate of incorporation, in connection with the transactions contemplated by
the Simplification Agreement (such transactions, the "Transactions"), dated as of October 9, 2018, by and among AMGP,
Antero Midstream Partners LP ("Antero Midstream") and certain of their affiliates, as may be amended from time to time
(the "Simplification Agreement");

to consider and vote on a proposal to approve the Simplification Agreement, the merger of an indirect, wholly owned
subsidiary of New AM with and into Antero Midstream as contemplated by the Simplification Agreement (the "Merger"),
with Antero Midstream surviving such Merger as an indirect, wholly owned subsidiary of New AM, and the other
transactions contemplated by the Simplification Agreement, including the Series B Exchange (as defined in the enclosed
joint proxy statement/prospectus) (the "AMGP Transaction Proposal");

to consider and vote on a proposal to approve the adoption of a New AM omnibus equity incentive plan (the "LTIP
Proposal"); and

to consider and vote on a proposal to approve the issuance of New AM common stock pursuant to the Simplification
Agreement (the "Issuance Proposal" and, together with the Conversion Proposal and the AMGP Transaction Proposal, the
"AMGP Proposals").

Approval of the Conversion Proposal requires the affirmative vote of holders of a majority of the outstanding AMGP Common
Shares. Approval of the AMGP Transaction Proposal requires the affirmative vote of holders of a majority of the outstanding AMGP
Common Shares held by the AMGP Shareholders other than AMGP's general partner and its affiliates (the "Disinterested AMGP
Shareholders"). Approval of the Issuance Proposal requires the affirmative vote of holders of a majority of the AMGP Common Shares
voted on such proposal at the AMGP Special Meeting. We cannot complete the Transactions unless the requisite AMGP Shareholders
approve the AMGP Proposals. Accordingly, your vote is very important regardless of the number of AMGP Common Shares you

own.

The board of directors of AMGP's general partner (the "AMGP Board'") and the conflicts committee of the AMGP Board (the
"AMGP Conflicts Committee'), which consists of two members of the AMGP Board who satisfy the requirements to serve on a
conflicts committee under AMGP's partnership agreement, each has determined in good faith that the Transactions are in the best
interests of AMGP and the Disinterested AMGP Shareholders. The AMGP Conflicts Committee and
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the AMGP Board each recommends that the AMGP Shareholders vote FOR the Conversion Proposal, FOR the AMGP
Transaction Proposal and FOR the Issuance Proposal. For more information regarding the recommendation of the AMGP Conflicts
Committee and the AMGP Board, see "Special Factors—Recommendation of the AMGP Conflicts Committee and the AMGP Board and
Their Reasons for Recommending Approval of the Transactions."

AMGP Shareholders should be aware that some of the directors and executive officers of AMGP's general partner may have interests
in the Transactions that are different from, or in addition to, the interests they may have as AMGP Shareholders. See "Special Factors—
Interests of Certain Persons in the Transactions."

Approval of the LTIP Proposal requires the affirmative vote of holders of a majority of the AMGP Common Shares voted on such
proposal at the AMGP Special Meeting. Completion of the Transactions is not conditioned upon approval of the LTIP Proposal. Even if the
AMGP Shareholders approve the LTIP Proposal, AMGP will not adopt a New AM omnibus equity incentive plan unless the Transactions
are completed.

The AMGP Board unanimously determined that the approval of the LTIP Proposal is in the best interests of AMGP and the
AMGP Shareholders. The AMGP Board unanimously approved the LTIP Proposal and recommends that the AMGP Shareholders
vote FOR the LTIP Proposal.

Only AMGP Shareholders of record at the close of business on January 11, 2019 are entitled to notice of and to vote at the AMGP
Special Meeting. A list of AMGP Shareholders entitled to vote at the AMGP Special Meeting will be available for inspection at AMGP's
offices in Denver, Colorado for any purpose relevant to the AMGP Special Meeting during normal business hours for a period of ten days
before the meeting and at the AMGP Special Meeting. References to the AMGP Special Meeting in the enclosed joint proxy
statement/prospectus are to the special meeting as may be adjourned or postponed.

YOUR VOTE IS IMPORTANT. REGARDLESS OF WHETHER YOU EXPECT TO ATTEND THE AMGP SPECIAL
MEETING, PLEASE SUBMIT YOUR PROXY IN ONE OF THE FOLLOWING WAYS:

. If you hold your AMGP Common Shares in the name of a bank, broker or other nominee, you should follow the instructions
provided by your bank, broker or other nominee when voting your AMGP Common Shares.

. If you hold your AMGP Common Shares in your own name, you may submit your proxy by:
. using the toll-free telephone number shown on the proxy card;
. using the Internet website shown on the proxy card; or
. marking, signing, dating and promptly returning the enclosed proxy card in the postage-paid envelope. It requires

no postage if mailed in the United States.

The enclosed joint proxy statement/prospectus provides a detailed description of the Transactions and the Simplification Agreement as
well as a description of the AMGP Proposals and the LTIP Proposal. You are urged to read the joint proxy statement/prospectus, including
any documents incorporated by reference, and the Annexes carefully and in their entirety. If you have any questions
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concerning the Transactions or the enclosed joint proxy statement/prospectus, would like additional copies or need help voting your AMGP
Common Shares, please contact AMGP's proxy solicitor:

MacKenzie Partners, Inc.
1407 Broadway—27th Floor
New York, New York 10018

Toll free: (800) 322-2885

Collect: (212) 929-5500
proxy@mackenziepartners.com

By order of the Board of Directors of
AMGP GP LLC,

MMQJB

Paul M. Rady
Chairman of the Board and Chief Executive Officer
AMGP GP LLC
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Denver, Colorado
January 30, 2019

ANTERO MIDSTREAM PARTNERS LP
1615 Wynkoop Street
Denver, Colorado 80202

NOTICE OF SPECIAL MEETING OF COMMON UNITHOLDERS
To the common unitholders of Antero Midstream Partners LP:

A special meeting (the "AM Special Meeting") of holders of common units ("AM Unitholders") of Antero Midstream Partners LP
("Antero Midstream") will be held on March 8, 2019 at 10:00 A.M., local time, at 1615 Wynkoop Street, Denver, Colorado 80202, to
consider and vote on a proposal to approve, (i) the Simplification Agreement, dated as of October 9, 2018, by and among Antero
Midstream GP LP ("AMGP"), Antero Midstream and certain of their affiliates, as may be amended from time to time (the "Simplification
Agreement"), (ii) the merger of an indirect, wholly owned subsidiary of Antero Midstream Corporation (an entity resulting from the
conversion of AMGP to a Delaware corporation) ("New AM") with and into Antero Midstream (the "Merger"), as contemplated by the
Simplification Agreement, with Antero Midstream surviving such Merger as an indirect, wholly owned subsidiary of New AM, and (iii) the
other transactions contemplated by the Simplification Agreement (such transactions, the "Transactions" and such proposal, the "AM
Merger Proposal").

Approval of the AM Merger Proposal requires the affirmative vote of holders of both a majority of the outstanding common units
representing limited partner interests in Antero Midstream (each, an "AM Common Unit") and a majority of the outstanding AM Common
Units held by AM Unitholders other than Antero Midstream's general partner and its affiliates (the "Disinterested AM Unitholders"). We
cannot complete the Merger unless the requisite AM Unitholders approve the AM Merger Proposal. Accordingly, your vote is very
important regardless of the number of AM Common Units you own.

The board of directors of Antero Midstream's general partner (the "AM Board') and the conflicts committee of the AM
Board (the ""AM Conflicts Committee'), which consists of two members of the AM Board who satisfy the requirements to serve on
a conflicts committee under the Antero Midstream partnership agreement, each has determined in good faith that the
Transactions are in the best interests of Antero Midstream and the Disinterested AM Unitholders. The AM Conflicts Committee
and the AM Board each recommends that the AM Unitholders vote FOR the AM Merger Proposal. For more information regarding
the recommendation of the AM Conflicts Committee and the AM Board, see "Special Factors—Recommendation of the AM Conflicts
Committee and the AM Board and Their Reasons for Recommending Approval of the Transactions."

AM Unitholders should be aware that some of the directors and executive officers of Antero Midstream's general partner may have
interests in the Transactions that are different from, or in addition to, the interests they may have as AM Unitholders. See "Special Factors
—Interests of Certain Persons in the Transactions."

Only AM Unitholders of record at the close of business on January 11, 2019 are entitled to notice of and to vote at the AM Special
Meeting. A list of AM Unitholders entitled to vote at the AM Special Meeting will be available for inspection at Antero Midstream's
offices in Denver, Colorado for any purpose relevant to the AM Special Meeting during normal business hours for a period of ten days




Table of Contents

before the meeting and at the AM Special Meeting. References to the AM Special Meeting in the enclosed joint proxy statement/prospectus
are to the special meeting as may be adjourned or postponed.

YOUR VOTE IS IMPORTANT. REGARDLESS OF WHETHER YOU EXPECT TO ATTEND THE AM SPECIAL
MEETING, PLEASE SUBMIT YOUR PROXY IN ONE OF THE FOLLOWING WAYS:

. If you hold your AM Common Units in the name of a bank, broker or other nominee, you should follow the instructions
provided by your bank, broker or other nominee when voting your AM Common Units.

. If you hold your AM Common Units in your own name, you may submit your proxy by:
. using the toll-free telephone number shown on the proxy card,;
. using the Internet website shown on the proxy card; or
. marking, signing, dating and promptly returning the enclosed proxy card in the postage-paid envelope. It requires

no postage if mailed in the United States.

The enclosed joint proxy statement/prospectus provides a detailed description of the Merger and the Simplification Agreement. You
are urged to read the joint proxy statement/prospectus, including any documents incorporated by reference, and the Annexes carefully and
in their entirety. If you have any questions concerning the Merger or the enclosed joint proxy statement/prospectus, would like additional
copies or need help voting your AM Common Units, please contact Antero Midstream's proxy solicitor:

MacKenzie Partners, Inc.
1407 Broadway—27th Floor
New York, New York 10018

Toll free: (800) 322-2885

Collect: (212) 929-5500
proxy@mackenziepartners.com

By order of the Board of Directors of
Antero Midstream Partners GP LLC,

MM@@%

Paul M. Rady
Chairman of the Board and Chief Executive Officer
Antero Midstream Partners GP LLC
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IMPORTANT NOTE ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the Securities and Exchange
Commission (the "SEC"), constitutes a proxy statement of Antero Midstream under Section 14(a) of the Securities Exchange Act of 1934,
as amended (the "Exchange Act"), with respect to the solicitation of proxies for the AM Special Meeting to, among other things, approve
the AM Merger Proposal.

This joint proxy statement/prospectus also constitutes a proxy statement of AMGP under Section 14(a) of the Exchange Act with
respect to the solicitation of proxies for the AMGP Special Meeting to, among other things, approve the AMGP Proposals and the LTIP
Proposal, and a prospectus of AMGP under Section 5 of the Securities Act, for shares of New AM Common Stock that will be issued to
AMGP Shareholders in the Conversion or paid to AM Unitholders in the Merger, in each case pursuant to the Simplification Agreement.

As permitted under the rules of the SEC, this joint proxy statement/prospectus incorporates by reference important business
and financial information about AMGP and Antero Midstream from other documents filed with the SEC that are not included in
or delivered with this joint proxy statement/prospectus. See "Where You Can Find More Information" beginning on page 297 of this
joint proxy statement/prospectus. You can obtain any of the documents incorporated by reference into this document from AMGP or
Antero Midstream, as the case may be, or from the SEC's website at http.//www.sec.gov. This information is also available to you without
charge upon your request in writing or by telephone from AMGP or Antero Midstream at the following addresses and telephone numbers:

Antero Midstream GP LP
Antero Midstream Partners LP
Attention: Investor Relations
1615 Wynkoop Street
Denver, Colorado 80202
Telephone: (303) 357-7310

Please note that copies of the documents provided to you will not include exhibits, unless the exhibits are specifically incorporated by
reference into the documents or this joint proxy statement/prospectus.

You may obtain certain of these documents at AMGP's website, http://www.anteromidstreamgp.com, and at Antero Midstream's
website, http://www.anteromidstream.com. Information contained on AMGP's and Antero Midstream's websites is expressly not
incorporated by reference into this joint proxy statement/prospectus.

In order to receive timely delivery of requested documents in advance of the special meetings, your request should be received
no later than March 1, 2019. If you request any documents, AMGP or Antero Midstream will mail them to you by first class mail,
or another equally prompt means, after receipt of your request.

AMGP and Antero Midstream have not authorized anyone to give any information or make any representation about the Transactions,
AMGP or Antero Midstream that is different from, or in addition to, that contained in this joint proxy statement/prospectus or in any of the
materials that have been incorporated by reference into this joint proxy statement/prospectus. Therefore, if anyone distributes this type of
information, you should not rely on it. If you are in a jurisdiction where offers to exchange or sell, or solicitations of offers to exchange or
purchase, the securities offered by this joint proxy statement/prospectus or the solicitation of proxies are unlawful, or you are a person to
whom it is unlawful to direct these types of activities, then the offer presented in this joint proxy statement/prospectus does not extend to
you. The information contained in this joint proxy statement/prospectus speaks only as of the date of this joint proxy statement/prospectus,
or in the case of information in a document incorporated by reference, as of the date of such document, unless the information specifically
indicates that another date applies. All information in this document concerning AMGP has been furnished by AMGP. All information in
this document concerning Antero Midstream has been furnished by Antero Midstream.
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Defined Terms

The following frequently-used terms have the meanings set forth below for purposes of this joint proxy statement/prospectus, unless
the context otherwise indicates:

. "AM Board" means the board of directors of AMP GP.

. "AM Common Units" means the common units representing limited partner interests in Antero Midstream.

. "AM Conflicts Committee" means the conflicts committee of the AM Board.

. "AM LTIP" means the Antero Midstream Partners LP Long-Term Incentive Plan.

. "AM Merger Proposal" means the proposal to approve the Merger, the Simplification Agreement and the other transactions

contemplated by the Simplification Agreement, to be considered for a vote of the AM Unitholders and a separate vote of the
Disinterested AM Unitholders at the AM Special Meeting.

. "AM Parties" means Antero Midstream and AMP GP.

. "AM Public Unitholders" means AM Unitholders, excluding Antero Resources.

. "AM Special Meeting" means the special meeting of AM Unitholders to be held on March 8, 2019.

. "AM Unitholder Approval" means the approval of the AM Merger Proposal by holders of a majority of the outstanding AM
Common Units and by holders of a majority of the outstanding AM Common Units held by the Disinterested AM
Unitholders.

. "AM Unitholders" means all holders of AM Common Units.

. "AMGP" means Antero Midstream GP LP, a Delaware limited partnership.

. "AMGP Board" means the board of directors of AMGP GP.

. "AMGP Common Shares" means the common shares representing limited partner interests in AMGP.

. "AMGP Conflicts Committee" means the conflicts committee of the AMGP Board.

. "AMGP GP" means AMGP GP LLC, a Delaware limited liability company and the general partner of AMGP.

. "AMGP GP Sponsors" means the members of AMGP GP, including certain funds affiliated with Warburg Pincus LLC,

certain funds affiliated with Yorktown Partners LLC, Paul M. Rady and Glen C. Warren, Jr.

. "AMGP LTIP" means the Antero Midstream GP LP Long-Term Incentive Plan (as amended, restated, modified or
supplemented from time to time).

. "AMGP Parties" means AMGP GP, AMGP, IDR Holdings, Preferred Co, NewCo and Merger Sub.

. "AMGP Partnership Agreement" means the Agreement of Limited Partnership of AMGP, dated as of May 9, 2017, as
amended by Amendment No. 1, dated as of October 9, 2018.

. "AMGP Proposals" means (i) the Conversion Proposal, (ii) the AMGP Transaction Proposal, and (iii) the Issuance Proposal.

. "AMGP Shareholder Approval" means the approval of (i) the Conversion Proposal by holders of a majority of the AMGP
Common Shares, (ii) the AMGP Transaction Proposal by Disinterested
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AMGP Shareholder Approval and (iii) the Issuance Proposal by a majority of the votes cast on such proposal at the AMGP

Special Meeting.
. "AMGP Shareholders" means all holders of AMGP Common Shares.
. "AMGP Special Meeting" means the special meeting of the AMGP Shareholders to be held on March 8, 2019.
. "AMGP Transaction Proposal" means the proposal to approve the Merger, the Simplification Agreement and the other

transactions contemplated in the Simplification Agreement, including the Series B Exchange, to be considered for a vote of
the requisite AMGP Shareholders at the AMGP Special Meeting.

. "AMGP Voting Agreement" means the voting agreement between Antero Midstream and the AMGP Shareholders party
thereto.

. "AMGP VWAP" the average of the 20-day volume weighted average price per AMGP Common Share prior to the Election
Deadline.

. "AMP GP" means Antero Midstream Partners GP LLC, a Delaware limited liability company and the general partner of

Antero Midstream.

. "Antero Management" means the members of management of each of Antero Resources, AMGP GP and AMP GP, as
applicable.
. "Antero Midstream" means Antero Midstream Partners LP, a Delaware limited partnership, and its subsidiaries collectively

or, if the context requires, Antero Midstream Partners LP individually.

. "Antero Midstream Partnership Agreement" means the Agreement of Limited Partnership of Antero Midstream, dated as of
November 10, 2014, as amended by Amendment No. 1, dated as of February 23, 2016, and Amendment No. 2, dated as of
December 20, 2017.

. "Antero Resources" means Antero Resources Corporation, a Delaware corporation and the holder of a majority of the
outstanding AM Common Units, and its subsidiaries collectively or, if the context requires, Antero Resources Corporation
individually.

. "AR Board" means the board of directors of Antero Resources Corporation.

. "AR Special Committee" means the special committee of the AR Board.

. "AR Voting Agreement" means the voting agreement between AMGP and Antero Resources.

. "Baird" means Robert W. Baird & Co. Incorporated, as financial advisor to the AR Special Committee.

. "Code" means the Internal Revenue Code of 1986, as amended.

. "Conversion" means the conversion of AMGP into a Delaware corporation to be named Antero Midstream Corporation

(referred in this joint proxy statement/prospectus as "New AM") in accordance with the Plan of Conversion as set forth in the
Simplification Agreement.

. "Conversion Proposal" means the proposal to approve the Conversion, including a certificate of conversion and certificate of
incorporation, the AMGP Shareholders will be asked to vote on.

. "Disinterested AM Unitholder Approval" means the approval by a vote of holders of a majority of the outstanding AM
Common Units held by the Disinterested AM Unitholders.

. "Disinterested AM Unitholders" means the AM Unitholders other than AMP GP or its affiliates, which affiliates include
(i) Antero Resources, (ii) the Sponsor Holders, (iii) the
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Management Holders and all other Series B Holders, (iv) the respective controlled affiliates of the persons described in the
foregoing clauses (i)-(iii) and (v) any other affiliates of AMP GP identified by the AM Conflicts Committee that own AM
Common Units as of the record date for the AM Special Meeting.

. "Disinterested AMGP Shareholder Approval" means the approval by a vote of holders of a majority of the AMGP Common
Shares held by the Disinterested AMGP Shareholders.

. "Disinterested AMGP Shareholders" means the AMGP Shareholders other than AMGP GP or its affiliates, which affiliates
include (i) the Sponsor Holders, (ii) the Management Holders and all other Series B Holders, (iii) the respective controlled
affiliates of the Persons described in the foregoing clauses (i)-(ii) and (iv) any other affiliates of AMGP GP identified by the
AMGP Conflicts Committee that own AMGP Common Shares as of the record date for the AMGP Special Meeting.

. "Election Deadline" means, with respect to an AM Public Unitholder's election to receive Public Mixed Consideration,
Public Stock Consideration or Public Cash Consideration (each as defined in this joint proxy statement/prospectus), the date
by which such AM Public Unitholder must make such election with respect to such holder's AM Common Units. The
Election Deadline will be 5:00 P.M., New York City time, on the later of the twentieth day following the mailing of the
form of election and ten days prior to the anticipated closing date of the Transactions, or such other time as mutually agreed
by AMGP and Antero Midstream.

. "Exchange Act" means the Securities Exchange Act of 1934, as amended.

. "Goldman Sachs" means Goldman Sachs & Co. LLC, as financial advisor to the AMGP Conflicts Committee.

. "GP Merger" means the merger of AMP GP with and into AMGP, whereby AMGP will continue as the surviving entity and
the separate existence of AMP GP will cease, which merger will, at the election of AMP GP, be completed prior to the
Conversion.

. "IDR Holdings" means Antero IDR Holdings LLC, a Delaware limited liability company and the holder of the incentive

distribution rights in Antero Midstream.

. "IDR Holdings LLC Agreement" means the limited liability company agreement of IDR Holdings, dated as of
December 31, 2016, as amended by Amendment No. 1 thereto, dated as of May 9, 2018, and as amended by Amendment
No. 2 thereto, dated as of October 9, 2018.

. "Issuance Proposal" means the proposal to approve the issuance of New AM Common Stock pursuant to the Simplification
Agreement.

. "J.P. Morgan" means J.P. Morgan Securities LLC, financial advisor to Antero Resources.

. "LTIP Proposal" means the proposal to approve the adoption of the New AM LTIP.

. "Management Holders" means (i) Paul M. Rady, Mockingbird Investments LLC and each other entity, trust or estate

planning vehicle over which Paul M. Rady controls or is deemed to have both voting and dispositive power and (ii) Glen C.
Warren, Jr., Canton Investment Holdings LLC and each other entity, trust or estate planning vehicle over which Glen C.
Warren, Jr. controls or is deemed to have both voting and dispositive power.

. "Merger" means, as contemplated by the Simplification Agreement, the proposed merger of Merger Sub with and into
Antero Midstream, with Antero Midstream surviving the Merger as an indirect, wholly owned subsidiary of New AM, and
each AM Common Unit outstanding at the effective time of the Merger being converted into the right to receive the
applicable Merger Consideration.
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. "Merger Consideration" means, if the proposed Merger is consummated, (i) the right of each AM Public Unitholder to
receive, in exchange for each AM Common Unit held by such holder, at the election of such holder and subject to proration,
one of (A) the Public Mixed Consideration, (B) the Public Stock Consideration or (C) the Public Cash Consideration (each
as defined herein) and (ii) the right of Antero Resources to receive, in exchange for each AM Common Unit held by it, the
AR Mixed Consideration (as defined herein). Antero Resources will be able to elect to take a larger portion of the AR Mixed
Consideration in cash if the AM Public Unitholders elect to receive less in cash consideration than the amount of Public
Available Cash (as defined herein).

. "Merger Sub" means Arkrose Midstream Merger Sub LLC, a Delaware limited liability company and wholly owned
subsidiary of NewCo.

. "Morgan Stanley" means Morgan Stanley & Co. LLC, financial advisor to Antero Midstream.

. "New AM" means Antero Midstream Corporation, a Delaware corporation that will result from the Conversion.

. "New AM Board" means the board of directors of New AM.

. "New AM Common Stock" means the common stock of New AM, par value $0.01.

. "New AM LTIP" means the proposed Long-Term Incentive Plan of Antero Midstream Corporation.

. "New AM Stockholders" means the holders of New AM Common Stock.

. "NewCo" means Arkrose Midstream NewCo Inc., a Delaware corporation and wholly owned subsidiary of AMGP.

. "NYSE" means the New York Stock Exchange.

. "Preferred Co" means Arkrose Midstream Preferred Co LLC, a Delaware limited liability company and wholly owned

subsidiary of AMGP.

. "SEC" means the United States Securities and Exchange Commission.

. "Securities Act" means the Securities Act of 1933, as amended.

. "Series A Units" means the Series A Units representing limited liability company interests in IDR Holdings.

. "Series B Exchange Shares" means the shares of New AM Common Stock transferred in exchange for outstanding Series B

Units pursuant to the Series B Exchange.

. "Series B Holders" means the holders of the Series B Units, solely in their capacity as such.
. "Series B Units" means the Series B Units representing limited liability company interests in IDR Holdings.
. "Simplification Agreement" means that certain Simplification Agreement, dated as of October 9, 2018, by and among

AMGP, AMGP GP, Antero Midstream, AMP GP, NewCo, Preferred Co and Merger Sub, as it may be amended from time
to time, according to which the parties thereto have agreed to consummate the Transactions.

. "Sponsor Holders" (i) Warburg Pincus Private Equity VIII, L.P., a Delaware limited partnership, Warburg Pincus
Netherlands Private Equity VIII C.V. I, a company formed under the laws of the Netherlands, WP-WPVIII Investors, L.P., a
Delaware limited partnership, Warburg Pincus Private Equity X O&G, L.P., a Delaware limited partnership, Warburg
Pincus X Partners, L.P., a Delaware limited partnership, WP-WPVIII Investors GP L.P., a Delaware limited partnership,
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Warburg Pincus X, L.P., a Delaware limited partnership, Warburg Pincus X GP L.P., a Delaware limited partnership,
WPP GP LLC, a Delaware limited liability company, Warburg Pincus Partners, L.P., a Delaware limited partnership,
Warburg Pincus Partners GP LLC, a Delaware limited liability company, Warburg Pincus & Co., a New York general
partnership, Warburg Pincus LLC, a New York limited liability company, and Charles R. Kaye and Joseph P. Landy, who
are the Managing General Partners of Warburg Pincus & Co. and Managing Members and Co-Chief Executive Officers of
Warburg Pincus LLC and (ii) 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.

. "Transactions" means the transactions contemplated by the Simplification Agreement, including the GP Merger, the
Conversion, the Merger, the Series B Exchange and the issuance of New AM Common Stock.

. "Tudor Pickering" means Tudor Pickering Holt & Co Advisors LP, as financial advisor to the AM Conflicts Committee.
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SUMMARY TERM SHEET

The following summary, together with the section entitled "Questions and Answers about the Transactions and the Special
Meetings," highlights some of the information in this joint proxy statement/prospectus. It may not contain all of the information that
is important to you. To understand the Transactions fully, and for a more complete description of the terms of the Simplification
Agreement, you should read carefully this joint proxy statement/prospectus, the documents incorporated by reference and the
Annexes to this joint proxy statement/prospectus, including the full text of the Simplification Agreement included as Annex A. Please
also read "Where You Can Find More Information" on page 297 of this joint proxy statement/prospectus. Where appropriate, we
have set forth a section and page reference directing you to a more complete description of the topics described in this summary.

The Parties to the Transactions
Antero Midstream and AMP GP

Antero Midstream is a Delaware limited partnership formed by Antero Resources to own, operate and develop midstream
energy assets to service Antero Resources' rapidly increasing production. Its assets consist of gathering pipelines, compressor
stations, processing and fractionation plants and water handling and treatment assets, through which it provides midstream services
to Antero Resources primarily under long-term, fixed-fee and cost-plus contracts. AM Common Units trade on the NYSE under the
symbol "AM." Antero Midstream is managed by its general partner, AMP GP.

AMGP, AMGP GP and IDR Holdings

AMGP is a Delaware limited partnership whose sole assets are (i) 100% of the limited liability company interests in AMP GP,
resulting in indirect ownership of the general partner interest in Antero Midstream, and (ii) 100% of the Series A Units of, and a
managing member interest in, IDR Holdings. The AMGP Common Shares trade on the NYSE under the symbol "AMGP." AMGP
is managed by its general partner, AMGP GP. Certain funds affiliated with Warburg Pincus LLC, certain funds affiliated with
Yorktown Partners LLC, Paul M. Rady and Glen C. Warren, Jr. collectively own 100% of the limited liability company interests in
AMGP GP.

IDR Holdings is a Delaware limited liability company that owns all of the incentive distribution rights in Antero Midstream,
which entitle their holders to receive cash distributions from Antero Midstream when distributions exceed certain target amounts.
AMGTP serves as the managing member of IDR Holdings and holds all of the Series A Units, while certain members of Antero
Management own all of the Series B Units in IDR Holdings. AMGP's only source of income is distributions made by IDR Holdings
on the Series A Units, and IDR Holdings' only source of income is distributions made by Antero Midstream on the incentive
distribution rights.

Antero Resources

Antero Resources is a Delaware corporation with its common stock traded on the NYSE under the symbol "AR." Antero
Resources and its subsidiaries are engaged in the exploration, development, production, and acquisition of natural gas, natural gas
liquids, and oil properties located in the Appalachian Basin. Antero Resources owns 53% of the outstanding AM Common Units.

Preferred Co, NewCo and Merger Sub

Preferred Co is a Delaware limited liability company, NewCo is a Delaware corporation and Merger Sub is a Delaware limited
liability company. Each of Preferred Co and NewCo are wholly owned subsidiaries of AMGP, and Merger Sub is a wholly owned
subsidiary of NewCo. Each of Preferred Co, NewCo and Merger Sub were formed or incorporated in contemplation of the
Transactions.
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For more

Relationships

information regarding the parties to the Transactions, see "The Parties to the Transactions" beginning on page 209 of

this joint proxy statement/prospectus.

of the Parties to the Transactions

The parties to the Transactions are closely related. The most material relationships are:

Significant Board Overlap. Four individuals, Paul M. Rady, Glen C. Warren, Jr., Peter R. Kagan and W. Howard
Keenan, Jr., serve as members of each of the AM Board, the AMGP Board and the AR Board. James R. Levy serves
as a member of both the AMGP Board and the AR Board. Richard W. Connor served as a member of both the AR
Board and the AM Board and as the chairman of their respective audit committees until his resignation from such
boards on January 24, 2019. Paul J. Korus serves as a member of the AR Board and, effective as of January 28, 2019,
serves as a member of the AM Board.

Significant Antero Management Overlap. Mr. Rady is the Chairman and Chief Executive Officer of each of Antero
Midstream, AMGP and Antero Resources. Mr. Warren is the President of Antero Midstream and AMGP and the
President and Chief Financial Officer of Antero Resources. Michael N. Kennedy is a Senior Vice President and
Chief Financial Officer of Antero Midstream and AMGP and a Senior Vice President of Antero Resources. Alvyn A.
Schopp is the Chief Administrative Officer, Regional Senior Vice President and Treasurer of Antero Midstream,
AMGP and Antero Resources. Kevin J. Kilstrom is a Senior Vice President of Antero Midstream, AMGP and Antero
Resources. The remaining members of Antero Management have similar titles and responsibilities at each entity.

Sponsor Holder and Management Holder Ownership.

. Certain funds affiliated with Warburg Pincus LLC currently own approximately 55.1 million AMGP
Common Shares, or 29.6% of all outstanding AMGP Common Shares, and 33.6 million shares of Antero
Resources common stock, or 10.9% of all outstanding shares of Antero Resources common stock. Certain
funds affiliated with Warburg Pincus LLC also own a 40% limited liability company interest in AMGP GP.

. Certain funds affiliated with Yorktown Partners LLC currently own approximately 15.5 million AMGP
Common Shares, or 8.3% of all outstanding AMGP Common Shares, and 14.0 million shares of Antero
Resources common stock, or 4.5% of all outstanding shares of Antero Resources common stock. Certain
funds affiliated with Yorktown Partners LLC also own a 20% limited liability company interest in
AMGP GP.

. Mr. Rady owns approximately 20.0 million AMGP Common Shares, or 10.7% of all outstanding AMGP
Common Shares, 194,152 AM Common Units, or less than 1% of all outstanding AM Common Units, and
14.9 million shares of Antero Resources common stock, or 4.8% of all shares of outstanding Antero
Resources common stock. Mr. Rady also owns a 20% limited liability company interest in AMGP GP.

. Mr. Warren owns approximately 14.9 million AMGP Common Shares, or 8.0% of all outstanding AMGP
Common Shares, 134,996 AM Common Units, or less than 1% of all outstanding AM Common Units, and
10.9 million shares of Antero Resources common stock, or 3.5% of all shares of outstanding Antero
Resources common stock. Mr. Warren also owns a 20% limited liability company interest in AMGP GP.

. Mr. Rady and Mr. Warren also own approximately 49% and 32%, respectively, of all outstanding Series B
Units in IDR Holdings. For additional information regarding the Series B Units and what will happen to
them in connection with the Transactions, please see "Special Factors—Interests of Certain Persons in the
Transactions."
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. Commercial Relationships. Antero Midstream has long-term contractual arrangements with Antero Resources
pursuant to which Antero Midstream provides gathering and compression services and water handling and treatment
services to Antero Resources. Antero Midstream also owns a 50% interest in a joint venture with MarkWest Energy
Partners, L.P. that provides gas processing and fractionation services to Antero Resources. Substantially all of Antero
Midstream's revenues are currently derived from Antero Resources.

For more information regarding these relationships and related party transactions between AMGP, Antero Midstream and

Antero Resources, see "Special Factors—Relationship of the Parties to the Transactions" beginning on page 178 of this joint proxy
statement/prospectus.

Organizational Chart Before the Transactions

The following diagram summarizes the organizational structure of the Antero entities immediately prior to giving effect to the

Transactions (based on ownership interests as of January 8, 2019).
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An additional 18,600 Series B Units are currently held by certain members of Antero Management other than the
Management Holders, which Series B Units are not depicted in the above diagram.

The Simplification Agreement Transactions

The Transactions (See page 42)

On the closing date of the Transactions, the primary transactions will be completed in order as follows:

. GP Merger—First, at AMP GP's option, prior to the Conversion, AMP GP will merge with and into AMGP, with
AMGTP continuing as the surviving entity and the separate existence of AMP GP ceasing (the "GP Merger").

. The Conversion—Second, following the GP Merger (if any), AMGP will convert from a limited partnership to a
corporation under the laws of the State of Delaware named "Antero Midstream
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For more

Corporation." In the Conversion, each AMGP Shareholder will receive an equivalent number of shares of New AM
Common Stock, a certificate of incorporation of New AM will be filed with the Delaware Secretary of State and the
bylaws of New AM will become effective.

The Merger—Third, following the Conversion, Merger Sub will merge with and into Antero Midstream, with
Antero Midstream surviving the merger as a wholly owned subsidiary of NewCo. In connection with the Merger, all
of the AM Common Units outstanding as of the effective time of the Merger will be converted into the right to
receive the Merger Consideration as described under "—The Merger Consideration" below.

The Series B Exchange—Concurrently with the Merger, all of the issued and outstanding Series B Units will be
exchanged for an aggregate of approximately 17.35 million shares of New AM Common Stock (the "Series B
Exchange"), as more fully described under "—Series B Exchange" below. A total of 98,600 Series B Units are
currently outstanding.

As a result of the Transactions, former AMGP Shareholders, AM Unitholders and Series B Holders will all own New AM
Common Stock, Antero Midstream will be an indirect, wholly owned subsidiary of New AM and the AMGP Common Shares and
AM Common Units will cease to trade on the NYSE. New AM Common Stock will trade on the NYSE under the symbol "AM." It
is expected that the outstanding AMGP Common Shares, AM Common Units and Series B Units will be exchanged for

37%, 60% and 3%, respectively, of the outstanding New AM Common Stock following completion of the

Transactions, based upon the amount of outstanding equity at each entity as of January 8, 2019.

information on the Transactions, please see "Special Factors—Effects of the Transactions" beginning on page 42 of

this joint proxy statement/prospectus.
The Merger Consideration

At the effective time of the Merger:

in exchange for each AM Common Unit held, each AM Public Unitholder will be entitled to receive, at its election
and subject to proration, one of:

. $3.415 in cash without interest and 1.6350 shares of New AM Common Stock (the "Public Mixed
Consideration");

. 1.6350 shares of New AM Common Stock plus an additional number of shares of New AM Common Stock
equal to the quotient of (A) $3.415 and (B) the AMGP VWAP (the "Public Stock Consideration"); or

. $3.415 in cash plus an additional amount of cash, in each case without interest, equal to the product of
(A) 1.6350 and (B) the AMGP VWAP (the "Public Cash Consideration"); and

in exchange for each AM Common Unit held, Antero Resources will be entitled to receive, subject to certain
adjustments (as described below), $3.00 in cash without interest and 1.6023 shares of New AM Common Stock (the
"AR Mixed Consideration").

The aggregate cash consideration to be paid as Merger Consideration will be fixed at an amount equal to the aggregate amount
of cash that would be paid if all AM Public Unitholders received the Public Mixed Consideration (the "Public Available Cash") and
Antero Resources received the AR Mixed Consideration (collectively, the "Available Cash Consideration"), which is approximately
$598 million in the aggregate. However, if the Public Available Cash exceeds the cash consideration elected to be received by the
AM Public Unitholders (the amount of such excess, "Excess Available Cash"), Antero Resources may elect to increase the total
amount of cash it receives as a part of the AR Mixed Consideration up to an amount equal to the Excess Available Cash. To the
extent Antero Resources elects to receive additional cash, the number of shares it receives will be reduced accordingly
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based on the AMGP VWAP. In addition, the Merger Consideration each AM Public Unitholder will receive 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
received the Public Mixed Consideration and Antero Resources received the AR Mixed Consideration.

Treatment of Series B Units and Equity Awards

Antero Midstream previously issued phantom units to its executive officers and other service providers under the AM LTIP,
and IDR Holdings previously issued Series B Units to certain members of Antero Management under the IDR Holdings LLC
Agreement. At the effective time of the Merger, all awards of Antero Midstream phantom units that are outstanding immediately
prior to the effective time of the Merger, whether vested or unvested, will be assumed by New AM and converted into restricted
stock units or similar awards settled in New AM Common Stock based on a formula that utilizes the exchange rates of the Public
Mixed Consideration. This assumption and conversion will occur irrespective of whether the LTIP Proposal is approved by AMGP
Shareholders. For a discussion of what will happen to the Series B Units, see "Series B Exchange" below. For a more complete
discussion of the treatment of Antero Midstream equity awards, see "Special Factors—Interests of Certain Persons in the
Transactions—Treatment of Series B Units and Equity Awards Held by Antero Midstream Executives" beginning on page 180 of
this joint proxy statement/prospectus.

Series B Exchange

Pursuant to the Simplification Agreement, AMGP, as the managing member of IDR Holdings, and Mr. Rady and Mr. Warren,
as the holders of a majority of the Series B Units, entered into an amendment to the IDR Holdings LLC Agreement (the "IDR
Holdings LLCA Amendment") to facilitate the Series B Exchange. Prior to amending the IDR Holdings LLC Agreement, the
Series B Holders were entitled to receive in the aggregate up to 6% of all quarterly cash distributions in excess of $7.5 million
distributed by Antero Midstream on its incentive distribution rights and had the ability to cause the redemption of vested Series B
Units for AMGP Common Shares with a value equal to such holder's pro rata share of up to 6% of AMGP's market capitalization at
the time of redemption (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 IDR Holdings LLCA Amendment, the Series B
Holders agreed to exchange each outstanding Series B Unit for 176.0041 shares of New AM Common Stock. A total of 98,600
Series B Units are currently outstanding. Based on the number of outstanding AM 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 in the Series B
Exchange represent approximately 4.4% of the pro forma market capitalization of New AM in excess of $2 billion (representing
approximately 3.4% of the total pro forma market capitalization of New AM). The number of shares of New AM Common Stock to
be transferred in exchange for outstanding Series B Units will be reduced proportionately if a holder forfeits his or her Series B
Units prior to closing, with no re-allocation to the remaining holders.

The Series B Exchange Shares will be subject to the same vesting conditions to which the Series B Units are currently subject,
with two-thirds fully vested and one-third scheduled to vest at December 31, 2019. Distributions declared but not yet paid with
respect to vested Series B Units will be delivered in connection with the Series B Exchange. Consistent with the existing terms of
the Series B Units, distributions declared on unvested Series B Units prior to the closing date of the Transactions will not be paid
until the applicable vesting date of the Series B Exchange Shares. At the time of the Transactions, cash in an amount equal to these
unpaid distributions will be deposited into an escrow account to be released at the time of vesting, excluding any amounts
attributable to any distributions made with respect to unvested Series B Units after December 31, 2018 but prior to the
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effective time of the Merger. With respect to the Series B Units and Series B Exchange Shares scheduled to vest on December 31,
2019, the Series B Holders have agreed to forgo any distributions from IDR Holdings and any dividends from New AM that are
paid with respect to such units or shares, as applicable, during the twelve months ending December 31, 2019.
Other Ancillary Transactions
In connection with the Simplification Agreement, the parties will enter into certain other transactions, including:
. Antero Midstream will amend its partnership agreement to, among other things, facilitate the GP Merger;
. New AM will contribute up to $120.00 (and in no event less than $100.00) of cash to Preferred Co and will issue up
to 12,000 shares (and in no event less than 10,000 shares) of Series A Non-Voting Perpetual Preferred Stock, par
value $0.01, of New AM (the "New AM Preferred Stock"), to Preferred Co for consideration of $0.01 per share; and

. Preferred Co will transfer such New AM Preferred Stock to The Antero Foundation, a charitable organization, for no
consideration (together, with the preceding bullet point, the "Preferred Stock Issuance").
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Organizational Chart After the Transactions

The following diagram summarizes the organizational structure of Antero entities immediately after giving effect to the
Merger and the Transactions (based on ownership interests as of January 8, 2019).
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Interests of Certain Persons in the Transactions

AM Unitholders and AMGP Shareholders should be aware that each of the executive officers and certain of the directors of
AMP GP and AMGP GP have interests in the Transactions that may differ from, or may be in addition to, the interests of AM
Unitholders and AMGP Shareholders generally. As described under "Special Factors—Relationships of the Parties to the
Transactions" above, each of the executive officers of Antero Midstream and AMGP and certain of the directors of Antero
Midstream and AMGP serve as directors and/or executive officers of other entities party to the Transactions, and many of those
individuals also own equity interests in more than one entity involved in the Transactions, meaning those persons' economic
interests may not be aligned with those of AM Unitholders or AMGP Shareholders.

For more detail about these interests, see "Special Factors—Relationships of the Parties to the Transactions" and "Special
Factors—Interests of Certain Persons in the Transactions" beginning on page 178 and 179 of this joint proxy statement/prospectus,
respectively.

Security Ownership of Certain Beneficial Owners and Management of AMGP and Antero Midstream

Ownership of AMGP Common Shares by Directors and Executive Officers of AMGP GP

As of January 8, 2019, all of the directors, executive officers and affiliates of AMGP GP beneficially owned, in the aggregate
107,976,798 AMGP Common Shares, representing approximately
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58% of the outstanding AMGP Common Shares. Pursuant to the AMGP Voting Agreement, the shareholder parties thereto that
collectively beneficially own approximately 57% of the AMGP Common Shares outstanding (the "AMGP Voting Agreement
Shareholders") have agreed to vote in favor of each of the AMGP Proposals. The parties to the AMGP Voting Agreement are not
Disinterested AMGP Shareholders, so their votes will not affect the outcome of the AMGP Transaction Proposal. AMGP believes
that all of the remaining directors and executive officers of AMGP GP will also vote in favor of each of the AMGP Proposals.

Ownership of AM Common Units by Directors and Executive Officers of AMP GP and of Antero Resources in Antero Midstream

As of January 8, 2019, all of the directors and executive officers of AMP GP beneficially owned, in the aggregate, 500,843
AM Common Units, representing less than 1% of the outstanding AM Common Units, and Antero Resources owned 98,870,335
AM Common Units, representing approximately 53% of the outstanding AM Common Units. Pursuant to the AR Voting
Agreement, Antero Resources has agreed to vote (or cause to be voted) all of the AM Common Units it owns in favor of the AM
Merger Proposal. Antero Midstream believes that all of the directors and executive officers of AMP GP will vote in favor of the
AM Merger Proposal.

See "Special Factors—Security Ownership of Certain Beneficial Owners and Management of AMGP and Antero Midstream"
beginning on page 184 of this joint proxy statement/prospectus.

Directors and Executive Officers of New AM Following the Transactions

All of the executive officers of AMP GP are currently also executive officers of AMGP GP. Following the Transactions, these
individuals will continue as executive officers of New AM.

Upon completion of the Transactions, nearly all members of each board will continue as members of the New AM Board, and
the New AM Board will be classified. The initial members of the New AM Board will be: (i) W. Howard Keenan, Jr., Peter A.
Dea, and David A. Peters (the "Class I Directors"), (ii) Glen C. Warren, Jr., Brooks J. Klimley, and John C. Mollenkopf (the
"Class II Directors") and (iii) Peter R. Kagan, Paul M. Rady, and Rose M. Robeson (the "Class III Directors"). Mr. Rady will be the
Chairman of the New AM Board. The Class I Directors' terms will expire at the first annual meeting following the closing of the
Transactions, the Class II Directors' terms will expire at the second annual meeting following the closing of the Transactions, and
the Class III Directors' terms will expire at the third annual meeting following the closing of the Transactions.

Pursuant to the Stockholders' Agreement, a majority of the New AM Board will at all times consist of directors who are
independent under the listing rules of the NYSE and the Exchange Act and who are unaffiliated with Antero Resources, the Sponsor
Holders and the Management Holders. These 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 (the "Nominating and Governance Committee"),
which will itself consist solely of independent and unaffiliated directors.

For more information regarding the New AM Board and the Stockholders' Agreement, see "Special Factors—Directors and
Executive Officers of New AM Following the Transactions" and "Special Factors—Stockholders' Agreement" on pages 188 and
191, respectively, of this joint proxy statement/prospectus.

AMGP Special Meeting
Where and When

Where and when: The AMGP Special Meeting will take place at 1615 Wynkoop Street, Denver, Colorado 80202, on
March 8, 2019 at 9:00 A.M., local time.
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What You Are Being Asked to Vote On

At the AMGP Special Meeting, AMGP Shareholders will vote on the Conversion Proposal, the AMGP Transaction Proposal,
the Issuance Proposal and the LTIP Proposal. AMGP Shareholders may also be asked to consider other matters as may properly
come before the AMGP Special Meeting. At this time, AMGP knows of no other matters that will be presented for the
consideration of the AMGP Shareholders at the AMGP Special Meeting.

Who May Vote

You may vote at the AMGP Special Meeting if you owned AMGP Common Shares at the close of business on the record date
of January 11, 2019. On that date, there were 186,235,845 AMGP Common Shares outstanding. You may cast one vote for each
outstanding AMGP Common Share that you owned as of the record date.

What Constitutes a Quorum

The presence, in person or by proxy, at the AMGP Special Meeting of the holders of a majority of issued and outstanding
AMGP Common Shares as of the record date will constitute a quorum and will permit AMGP to conduct the proposed business at
the AMGP Special Meeting. AMGP Common Shares held in your name will count as present at the AMGP Special Meeting if you
(1) are present in person at the AMGP Special Meeting or (ii) have submitted and not revoked a properly executed proxy card or
properly submitted your proxy by telephone or internet. Proxies received but marked abstentions will be counted as AMGP
Common Shares that are present and entitled to vote for purposes of determining the presence of a quorum. Broker non-votes will
also be considered present at the AMGP Special Meeting for purposes of determining the presence of a quorum.

What Vote Is Needed

Approval of the Conversion Proposal requires the affirmative vote of holders of a majority of the outstanding AMGP Common
Shares, and approval of the AMGP Transaction Proposal requires the affirmative vote of holders of a majority of the outstanding
AMGP Common Shares held by the Disinterested AMGP Shareholders. Each of the LTIP Proposal and the Issuance Proposal
requires the affirmative vote of holders of a majority of the AMGP Common Shares voted on such proposals at the AMGP Special
Meeting.

Completion of the Transactions is not conditioned upon approval of the LTIP Proposal. Even if the AMGP Shareholders
approve the LTIP Proposal, AMGP will not adopt the New AM LTIP unless the Transactions are completed.

AM Special Meeting
Where and When

Where and when: The AM Special Meeting will take place at 1615 Wynkoop Street, Denver, Colorado 80202, on March 8,
2019 at 10:00 A.M., local time.

What You Are Being Asked to Vote On
At the AM Special Meeting, the AM Unitholders will vote on the AM Merger Proposal. AM Unitholders may also be asked to

consider other matters as may properly come before the AM Special Meeting. At this time, Antero Midstream knows of no other
matters that will be presented for the consideration of the AM Unitholders at the AM Special Meeting.
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Who May Vote

You may vote at the AM Special Meeting if you owned AM Common Units at the close of business on the record date of
January 11, 2019. On that date, there were 187,330,147 AM Common Units. You may cast one vote for each outstanding AM
Common Unit that you owned as of the record date.

What Constitutes a Quorum

The presence, in person or by proxy, at the AM Special Meeting of the holders of a majority of issued and outstanding AM
Common Units as of the record date will constitute a quorum and will permit Antero Midstream to conduct the proposed business
at the AM Special Meeting. AM Common Units held in your name will count as present at the AM Special Meeting if you (i) are
present in person at the AM Special Meeting or (ii) have submitted and not revoked a properly executed proxy card or properly
submitted your proxy by telephone or internet. Proxies received but marked abstentions will be counted as AM Common Units that
are present and entitled to vote for purposes of determining the presence of a quorum. Broker non-votes will not be considered
present at the AM Special Meeting for purposes of determining the presence of a quorum.

What Vote Is Needed

Approval of the AM Merger Proposal requires the affirmative vote of holders of a majority of the outstanding AM Common
Units and the affirmative vote of holders of a majority of the outstanding AM Common Units held by the Disinterested AM
Unitholders.

Recommendation of the AMGP Conflicts Committee and the AMGP Board and Their Reasons for Recommending Approval
of the Transactions

On October 8, 2018, the AMGP Conflicts Committee unanimously (i) determined in good faith that the Transactions,
including the Merger and the issuance or payment of the Merger Consideration, on the terms set forth in the Simplification
Agreement and the other transaction documents, are in the best interests of AMGP and the Disinterested AMGP Shareholders,

(ii) approved the Transactions, including the Merger and the issuance or payment of the Merger Consideration, on the terms set
forth in the Simplification Agreement and the other transaction documents, (iii) recommended to the AMGP Board that the AMGP
Board approve the Transactions, including the Merger and the issuance or payment of the Merger Consideration, on the terms set
forth in the Simplification Agreement and the other transaction documents, and submit the AMGP Proposals to a vote of the
AMGP Shareholders and (iv) recommended to the Disinterested AMGP Shareholders that the Disinterested AMGP Shareholders
approve the Transactions, including the Merger and the issuance or payment of the Merger Consideration, on the terms set forth in
the Simplification Agreement and the other transaction documents. The AMGP Conflicts Committee's approval constitutes "Special
Approval," as such term is defined in the AMGP Partnership Agreement.

Later on October 8, 2018, upon receiving the recommendation of the AMGP Conflicts Committee and a report of, among
other things, its reasons for recommending approval of the Transactions, the AMGP Board unanimously (i) determined in good
faith that the Transactions, including the Merger and the issuance or payment of the Merger Consideration, on the terms set forth in
the Simplification Agreement and the other transaction documents, are in the best interests of AMGP and the Disinterested AMGP
Shareholders, (ii) approved the Transactions, including the Merger and the issuance or payment of the Merger Consideration, on the
terms set forth in the Simplification Agreement and the other transaction documents and (iii) recommended to the AMGP
Shareholders that the AMGP Shareholders approve the Transactions, including the Merger and the issuance or payment of the
Merger Consideration, on the terms set forth in the Simplification Agreement and the other transaction documents.
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On January 10, 2019, following receipt and review of the 2019 Management Projections (as defined below) and updated
financial analyses discussed with its financial advisor regarding the Potential Simplification, the AMGP Conflicts Committee
unanimously (i) confirmed its October 8, 2018 approval and recommendation of the Transactions, (ii) determined, on the basis of
its review of updated information and updated financial analyses, not to request that Goldman Sachs reaffirm its opinion letter
issued to the AMGP Conflicts Committee on October 9, 2018, and (iii) determined not to exercise its right to change its
recommendation under the Simplification Agreement.

The AMGP Conflicts Committee consulted with its financial and legal advisors and considered many factors in making its
determination, approvals and recommendation. For a discussion of the factors, see "Special Factors—Recommendation of the
AMGP Conflicts Committee and the AMGP Board and Their Reasons for Recommending Approval of the Transactions" beginning
on page 82 of this joint proxy statement/prospectus.

Opinion of the AMGP Conflicts Committee's Financial Advisor

Goldman Sachs rendered to the AMGP Conflicts Committee its oral opinion, which was subsequently confirmed by delivery
of a written opinion, dated October 9, 2018, that, as of the date of such written opinion and based upon and subject to the factors
and assumptions set forth therein, after giving effect to the issuance of shares of New AM Common Stock pursuant to the Series B
Exchange, the Aggregate Consideration (as defined in such opinion) to be paid by AMGP for the AM Common Units pursuant to
the Simplification Agreement was fair from a financial point of view to AMGP.

The full text of the written opinion of Goldman Sachs, dated October 9, 2018, which sets forth assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, is
attached hereto as Annex D. Goldman Sachs provided advisory services and its opinion for the information and assistance
of the AMGP Conflicts Committee in connection with its consideration of the Transactions. The Goldman Sachs opinion is
not a recommendation as to how any holder of AMGP Common Shares should vote with respect to the Transactions or any
other matter. Pursuant to an engagement letter between the AMGP Conflicts Committee and Goldman Sachs, AMGP has
agreed to pay Goldman Sachs a transaction fee of $4,000,000, $2,000,000 of which became payable upon the execution of the
engagement letter, and the remainder of which is contingent upon consummation of the Transactions. Goldman Sachs may
receive an additional fee at the AMGP Conflict Committee's sole discretion.

Recommendation of the AM Conflicts Committee and the AM Board and Their Reasons for Recommending Approval of the
Transactions

On October 8, 2018, the AM Conflicts Committee unanimously (i) determined in good faith that the Transactions, including
the Merger, on the terms set forth in the Simplification Agreement and the other transaction documents, are in the best interests of
AM and the Disinterested AM Unitholders, (ii) approved the Transactions, including the Merger, on the terms set forth in the
Simplification Agreement and the other transaction documents, (iii) recommended to the AM Board that the AM Board approve the
Transactions, including the Merger, on the terms set forth in the Simplification Agreement and the other transaction documents, and
submit the AM Merger Proposal to a vote of the AM Unitholders and (iv) recommended to the Disinterested AM Unitholders that
the Disinterested AM Unitholders approve the Transactions, including the Merger, on the terms set forth in the Simplification
Agreement and the other transaction documents. The AM Conflicts Committee's approval constitutes "Special Approval," as such
term is defined in the Antero Midstream Partnership Agreement.

Later on October 8, 2018, upon receiving the recommendation of the AM Conflicts Committee and a report of, among other
things, its reasons for recommending approval of the Transactions, the AM Board unanimously (i) determined in good faith that the
Transactions, including the Merger, on
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the terms set forth in the Simplification Agreement and the other transaction documents, are in the best interests of AM and the
Disinterested AM Unitholders, (ii) approved the Transactions, including the Merger, on the terms set forth in the Simplification
Agreement and the other transaction documents and (iii) recommended to the AM Unitholders that the AM Unitholders approve the
Transactions, including the Merger, on the terms set forth in the Simplification Agreement and the other transaction documents.

On January 11, 2019, following receipt and review of the 2019 Management Projections and an additional fairness opinion
from Tudor Pickering, the AM Conflicts Committee unanimously (i) confirmed its October 8, 2018 approval and recommendation
of the Transactions and (ii) determined not to exercise its right to change the recommendation under the Simplification Agreement.

The AM Conflicts Committee consulted with its financial and legal advisors and considered many factors in making its
determinations, approvals and recommendation. For a discussion of the factors, see "Special Factors—Recommendation of the AM
Conflicts Committee and the AM Board and Their Reasons for Recommending Approval of the Transactions" beginning on page 88
of this joint proxy statement/prospectus.

Opinions of the AM Conflicts Committee's Financial Advisor

At the request of the AM Conflicts Committee at a meeting of the AM Conflicts Committee held on October 8, 2018, Tudor
Pickering rendered its oral opinion (the "October 8 opinion") to the AM Conflicts Committee that, as of October 8, 2018, based
upon and subject to the assumptions, qualifications, limitations and other matters considered relevant by Tudor Pickering in
connection with the preparation of its opinion, the Merger Consideration to be received by the Disinterested AM Unitholders in the
Merger pursuant to the Simplification Agreement was fair, from a financial point of view, to the Disinterested AM Unitholders.
Tudor Pickering subsequently confirmed its oral opinion in writing dated October 8, 2018 to the AM Conflicts Committee.

At the request of the AM Conflicts Committee at a meeting of the AM Conflicts Committee held on January 11, 2019, Tudor
Pickering rendered its oral opinion (the "January 11 opinion" and, together with the October 8 opinion, with respect to Tudor
Pickering, the "opinions") to the AM Conflicts Committee that, as of January 11, 2019, based upon and subject to the assumptions,
qualifications, limitations and other matters considered relevant by Tudor Pickering in connection with the preparation of its
opinion, the Merger Consideration to be received by the Disinterested AM Unitholders in the Merger pursuant to the Simplification
Agreement was fair, from a financial point of view, to the Disinterested AM Unitholders. Tudor Pickering subsequently confirmed
its oral opinion in writing dated January 11, 2019 to the AM Conflicts Committee.

Tudor Pickering's opinions were directed to the AM Conflicts Committee (in its capacity as such), and only addressed
the fairness, from a financial point of view, as of the dates of the opinions, to the Disinterested AM Unitholders of the
Merger Consideration to be received by the Disinterested AM Unitholders in the Merger pursuant to the Simplification
Agreement. Tudor Pickering's opinions did not address any other term or aspect of the Simplification Agreement or the
Transactions. The full text of Tudor Pickering's October 8 opinion and the full text of Tudor Pickering's January 11
opinion, each of which describes the assumptions made, procedures followed, matters considered, and qualifications and
limitations of the review undertaken by Tudor Pickering in rendering such opinion, are attached as Annex B and Annex C,
respectively, to this joint proxy statement/prospectus. The summaries of Tudor Pickering's opinions set forth in this joint
proxy statement/prospectus are qualified in their entirety by reference to the full text of the opinions. AM Unitholders are
urged to read each of Tudor Pickering's opinions carefully and in its entirety. However, neither Tudor Pickering's written
opinions nor the summaries of such opinions and the related analyses set forth in this joint proxy statement/prospectus are
intended to be, and they do not constitute, a recommendation as to how the AM Conflicts Committee or the AM Board,
AMP GP or any other person should act or vote with respect to
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any matter relating to the Merger, the other Transactions or any other matter. Pursuant to the terms of its engagement,
upon preparation and delivery of Tudor Pickering's October 8 opinion to the AM Conflicts Committee (regardless of the
conclusion reached therein), Tudor Pickering became entitled to receive fees of $1.5 million (not including any retainer fees
equal to $250,000 per quarter, which fees shall not exceed $1.0 million in the aggregate), which will be credited against the
transaction fee of $3.0 million payable to Tudor Pickering upon the consummation of the Transactions, and, upon
preparation and delivery of Tudor Pickering's January 11 opinion to the AM Conflicts Committee (regardless of the
conclusion reached therein), Tudor Pickering became entitled to receive an additional fee of $750,000.

The Simplification Agreement

The Simplification Agreement is attached to this joint proxy statement/prospectus as Annex A and is incorporated by
reference. You are encouraged to read the Simplification Agreement in its entirety because it is the legal document that governs the
Transactions.

Conditions to Completion of the Transactions

AMGP and Antero Midstream currently expect to complete the Transactions shortly following the conclusion of the AMGP
Special Meeting and the AM Special Meeting, subject to receipt of AMGP Shareholder Approval and AM Unitholder Approval,
regulatory approvals and clearances and the satisfaction or waiver of other conditions to the Transactions contemplated by the
Simplification Agreement described below.

As more fully described in this joint proxy statement/prospectus and in the Simplification Agreement, each party's obligation to
complete the Transactions depends on a number of conditions being satisfied or, where legally permissible, waived, including the
following:

. the registration statement of which this joint proxy statement/prospectus is a part must have become effective under
the Securities Act, this joint proxy statement/prospectus must have been mailed to all AM Unitholders and AMGP
Shareholders 20 business days prior to the closing of the Transactions, and no stop order suspending the
effectiveness of the registration statement has been issued and no proceedings for that purpose may have been
initiated or threatened by the SEC unless subsequently withdrawn;

. the AMGP Shareholder Approval and the AM Unitholder Approval have been obtained;

. no court or other governmental entity of competent jurisdiction will have enacted, issued, promulgated, enforced or
entered any permanent, preliminary or temporary injunction or other order, decree, decision, determination or
judgment that would delay, restrain, prevent, enjoin or otherwise prohibit consummation of the Transactions
contemplated by the Simplification Agreement;

. any waiting period applicable to the Transactions under the Hart-Scott-Rodino Antitrust Act of 1976, as amended,
(the "HSR Act") must have been terminated or expired (the Antitrust Division and the FTC (each as defined below)
granted early termination of the applicable waiting period under the HSR Act on November 19, 2018); and

. the shares of New AM Common Stock to be paid in the Merger and the Series B Exchange must have been approved
for listing on the NYSE, subject to official notice of issuance.

The obligations of the AMGP Parties and the AM Parties to effect the Transactions are also subject to the satisfaction or
waiver of the following conditions:

. the representations and warranties of the other parties being true and correct both at and as of the date of the
Simplification Agreement and as of the closing of the Transactions, subject to certain standards, including
materiality and material adverse effect qualifications, as described

13




Table of Contents

under "The AMGP Proposals and the AM Merger Proposal: The Simplification Agreement and the Transactions—
Conditions to the Merger" beginning on page 227 of this joint proxy statement/prospectus;

. each and all of the agreements and covenants of the other parties to be performed and complied with pursuant to the
Simplification Agreement on or prior to the closing of the Transactions must have been duly performed and
complied with in all material respects; and

. the receipt, at the closing of the Transactions, of a certificate signed by an executive officer of the other parties and
to the effect that the conditions described in the first two bullet points immediately above have been satisfied.

Changes in Recommendation
AMGP Change in Recommendation

The AMGP Conflicts Committee and the AMGP Board have recommended approval of the AMGP Proposals (the "AMGP
Conflicts Committee Recommendation" and the "AMGP Board Recommendation," respectively). At any time prior to obtaining the
AMGP Shareholder Approval, the AMGP Conflicts Committee or AMGP Board may withdraw, modify or qualify in any manner
adverse to the AM Parties or any other party the AMGP Conflicts Committee Recommendation or the AMGP Board
Recommendation, as applicable (any such action an "AMGP Change in Recommendation"), if the AMGP Conflicts Committee or
AMGP Board, as applicable, concludes in good faith, after consultation with its outside legal advisors and its financial advisors, if
any, that the Transactions are no longer in the best interests of the Disinterested AMGP Shareholders. AMGP must provide to
Antero Midstream five business days' prior written notice advising Antero Midstream that the AMGP Conflicts Committee or
AMGP Board, as applicable, intends to change its recommendation and specifying the reasons for the change in recommendation in
reasonable detail. Any AMGP Change in Recommendation will not change the AMGP Conflicts Committee's or the AMGP
Board's approval of the Simplification Agreement (including, with respect to the AMGP Conflicts Committee, the granting of
"Special Approval" as defined in the AMGP Partnership Agreement) and the Transactions or any other approval of the AMGP
Board.

AM Change in Recommendation

The AM Conflicts Committee and the AM Board have recommended approval of the AM Merger Proposal (the "AM Conflicts
Committee Recommendation" and the "AM Board Recommendation," respectively). At any time prior to obtaining the AM
Unitholder Approval, the AM Conflicts Committee or AM Board may withdraw, modify or qualify in any manner adverse to the
AMGP Parties or any other party the AM Conflicts Committee Recommendation or the AM Board Recommendation, as applicable
(any such action, an "AM Change in Recommendation"), if the AM Conflicts Committee or AM Board, as applicable, concludes in
good faith, after consultation with its outside legal advisors and its financial advisors, if any, that the Transactions are no longer in
the best interests of the Disinterested AM Unitholders. Antero Midstream must provide to AMGP five business days' prior written
notice advising AMGP that the AM Conflicts Committee or AM Board, as applicable, intends to change its recommendation and
specifying the reasons for the change in recommendation in reasonable detail. Any AM Change in Recommendation will not
change the AM Conflicts Committee's or the AM Board's approval of the Simplification Agreement (including, with respect to the
AM Conflicts Committee, the granting of "Special Approval" as defined in the Antero Midstream Partnership Agreement) and the
Transactions or any other approval of the AM Board.
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Termination of the Simplification Agreement
The Simplification Agreement may be terminated at any time prior to the effective time of the Merger:
by mutual written consent of the AM Parties and the AMGP Parties.

by either AMGP Parties or the AM Parties, subject to certain limitations, if:

the Merger has not been consummated by April 30, 2019 (the "Termination Date");

there is any order, injunction or judgment or similar determination that has become final and non-appealable
that prohibits the consummation of the Transactions;

the AMGP Shareholder Approval is not obtained;
the AM Unitholder Approval is not obtained; or

any of the Conversion, the Preferred Stock Issuance, the contribution of New AM Common Stock to
NewCo for purposes of the Series B Exchange or the Series B Exchange is not consummated.

by the AM Parties if:

there is a breach of any representation, warranty, covenant or agreement of an AMGP Party by an AMGP
Party, or any representation or warranty of such AMGP Party becomes untrue after the date of the
Simplification Agreement, such breach would give rise to the failure of Antero Midstream's closing
conditions under the Simplification Agreement, and such breach is not curable by the Termination Date; or

the AMGP Board or AMGP Conflicts Committee effects an AMGP Change in Recommendation prior to
the AMGP Shareholder Approval being obtained.

by the AMGP Parties if:

there is a breach of any representation, warranty, covenant or agreement of an AM Party by an AM Party, or
any representation or warranty of such AM Party becomes untrue after the date of the Simplification
Agreement, such breach would give rise to the failure of AMGP's closing conditions under the
Simplification Agreement, and such breach is not curable by the Termination Date; or

the AM Board or AM Conflicts Committee effects an AM Change in Recommendation prior to the time the
AM Unitholder Approval being obtained.

Expenses Relating to the Merger

Regardless of whether the Transactions are consummated, all costs and expenses incurred in connection with the Transactions
will be paid by the party incurring such costs and expenses. However, AMGP paid the filing fees associated with the filing of the
HSR Act Notification and Report Forms in connection with the Transactions, including the HSR Act Notification and Report Forms
filed by the Management Holders in connection with the Transactions. Antero Midstream will reimburse AMGP for 50% of the
filing fees associated with the filing of the HSR Act Notification and Report Forms.

For more detail about the expenses relating to the Transactions, see "The AMGP Proposals and the AM Merger Proposal: The
Simplification Agreement and the Transactions" beginning on page 218 of this joint proxy statement/prospectus.
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Financing of the Merger

The cash portion of the Merger Consideration will be funded utilizing borrowings under Antero Midstream's revolving credit
facility. On October 31, 2018, Antero Midstream amended its credit facility to, among other things, increase the borrowing capacity
under the facility from $1.5 billion to $2.0 billon.

Material U.S. Federal Income Tax Consequences of the Merger (page 281)

The Merger should be a taxable event for each AM Public Unitholder that is a U.S. holder (as defined in the section titled
"Material U.S. Federal Income Tax Consequences"). The specific expected U.S. federal income tax consequences of the Merger to
an AM Public Unitholder that is a U.S. holder are dependent upon whether such unitholder receives only Public Cash Consideration
or also receives Public Stock Consideration.

If a U.S. holder receives only Public Cash Consideration, the payment of the Public Cash Consideration should be treated for
U.S. federal income tax purposes as a distribution from Antero Midstream to such U.S. holder in liquidation of such U.S. holder's
interest in Antero Midstream that will only be taxable to the U.S. holder to the extent the amount of the distribution exceeds the
U.S. holder's tax basis in its AM Common Units. Any gain or loss recognized will be treated as gain or loss from the taxable sale of
AM Common Units.

If a U.S. holder receives Public Stock Consideration and Public Cash Consideration and/or cash in lieu of fractional shares of
New AM Common Stock, the payment of the cash amounts should be treated for U.S. federal income tax purposes as a current
distribution to such U.S. holder from Antero Midstream. Such distribution will first reduce such U.S. holder's tax basis in its AM
Common Units and will only be taxable to the U.S. holder to the extent the amount of the distribution exceeds the U.S. holder's tax
basis in its AM Common Units. Any gain recognized will be treated as gain from the taxable sale of AM Common Units.

The receipt of the Public Stock Consideration by a U.S. holder should be treated for U.S. federal income tax purposes as a
taxable sale of AM Common Units for New AM Common Stock, with such taxable sale being treated as occurring immediately
after the current distribution described above. Such U.S. holder will recognize gain or loss in an amount equal to the difference
between:

. the sum of (i) the fair market value of any New AM Common Stock received and (ii) such U.S. holder's share of
Antero Midstream's nonrecourse liabilities immediately prior to the Merger; and

. such U.S. holder's adjusted tax basis in the AM Common Units exchanged therefor (which will include such U.S.
holder's share of Antero Midstream's nonrecourse liabilities immediately prior to the Merger), as reduced (but not
below zero) by any Public Cash Consideration and any cash in lieu of fractional shares of New AM Common Stock
received by such U.S. holder.

Gain or loss recognized by a U.S. holder in connection with the Merger will generally be capital gain or loss. However, a
portion of such gain or loss, which portion could be substantial, will be separately computed and taxed as ordinary income or loss
under Section 751 of the Code to the extent attributable to assets giving rise to depreciation recapture or other "unrealized
receivables" or to "inventory items" owned by Antero Midstream and its subsidiaries. Passive losses that were not deductible by a
U.S. holder in prior taxable periods because they exceeded a U.S. holder's share of Antero Midstream's income may become
available to offset a portion of the gain recognized by such U.S. holder in connection with the Merger.

The U.S. federal income tax consequences of the Merger to an AM Public Unitholder will depend on such unitholder's
own personal tax situation. Accordingly, each AM Unitholder is strongly urged to
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consult its own tax advisor for a full understanding of the particular tax consequences of the Merger to such unitholder.

For additional information regarding the material U.S. federal income tax consequences of the Merger, read the section titled
"Material U.S. Federal Income Tax Consequences." For additional information regarding the expected U.S. federal income tax
consequences of the Conversion, read "Questions and Answers About the Transactions and the Special Meetings—What are the
expected U.S. federal income tax consequences to an AMGP Shareholder that is a U.S. person (as defined in the Code) of the
Conversion."

Other Information Related to the Merger
No Appraisal Rights

AM Unitholders do not have appraisal rights under the Antero Midstream Partnership Agreement, the Simplification
Agreement or Delaware or other applicable law. See "Special Factors—No Appraisal Rights" on page 187 of this joint proxy
statement/prospectus.

Regulatory Approvals Required for the Merger

Under the HSR Act and related rules, the Transactions may not be completed until the parties to the Transactions submit the
required HSR Notification and Report Forms to the Antitrust Division of the United States Department of Justice, which is referred
to as the "Antitrust Division," and the United States Federal Trade Commission, which is referred to as the "FTC," and all statutory
waiting period requirements under the HSR Act have been satisfied. On November 5, 2018, each of AMGP, Antero Midstream,
Antero Resources, Paul M. Rady and Glen C. Warren, Jr. filed HSR Act Notification and Report Forms, which are referred to as the
"HSR Forms," with the Antitrust Division and the FTC. The Antitrust Division and the FTC granted early termination of the
applicable waiting period under the HSR Act on November 19, 2018. However, at any time before or after completion of the
Transactions, the Department of Justice (the "DOJ"), the FTC or any state may request additional information or could take such
action under the antitrust laws as it deems necessary or desirable in the public interest, including seeking to enjoin the completion of
the Transactions, to rescind the Transactions or to seek divestiture of particular assets of AMGP or Antero Midstream. Private
parties also may seek to take legal action under the antitrust laws under certain circumstances.

Delisting and Deregistration of AM Common Units and Listing of New AM Common Stock

Upon completion of the Merger, AM Common Units currently listed on the NYSE will cease to be listed on the NYSE and
will be subsequently deregistered under the Exchange Act.

The New AM Common Stock issued or paid in connection with the Transactions will be listed on the NYSE under the symbol
IIAM.VI

Provisions for Unaffiliated Security Holders

No provision has been made to grant AMGP Shareholders or AM Unitholders access to the files of AMGP or Antero
Midstream or to obtain counsel or appraisal services at the expense of AMGP or Antero Midstream.

Accounting Treatment
AMGTP is the sole member of AMP GP, the general partner of Antero Midstream, and also controls the incentive distribution

rights in Antero Midstream through its ownership interest in IDR Holdings (subject to the rights of the Series B Holders to receive
distributions in respect of their Series B Units). As a result of the Merger, Antero Midstream will become an indirect, wholly owned
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subsidiary of New AM, and the AM Unitholders will collectively own a majority of the outstanding New AM Common Stock. This
will result in New AM acquiring the incentive distribution rights of Antero Midstream that are currently held by AMGP. Because of
the nature and effect of the Merger, the Transactions are treated for accounting purposes like an equity transaction among entities
under common control and the historic carrying values of the assets, liabilities and equity interests of the parties to the Transactions
are carried forward.

Comparison of the Rights of New AM Stockholders and AM Unitholders

AMGP Shareholders that will own New AM Common Stock following the Conversion, and AM Unitholders that will own
New AM Common Stock following the completion of the Merger, will have rights as stockholders of New AM that will be
different from their current rights as AMGP Shareholders and AM Unitholders, respectively. See "Comparison of the Rights of
New AM Stockholders, AMGP Shareholders and AM Unitholders" beginning on page 244 of this joint proxy statement/prospectus.

Summary of Risk Factors

You should consider carefully all of the risk factors together with all of the other information included in this joint proxy
statement/prospectus before deciding how to vote. Risks relating to the Conversion, the Merger and ownership of New AM
Common Stock are described in the section titled "Risk Factors." Some of the risks include, but are not limited to, those described
below:

. AM Unitholders who will receive New AM Common Stock as part of the Merger Consideration cannot be sure of
the market value of the New AM Common Stock they will receive until the closing of the Transactions;

. AM Unitholders may not receive the amount of cash consideration or stock consideration they elected to receive due
to proration and adjustment, and therefore such unitholders may receive consideration having an aggregate value that
is less than the aggregate value of the consideration they elected to receive;

. if the Transactions are approved by the AMGP Shareholders and the AM Unitholders, the date that AM Unitholders
will receive the Merger Consideration is dependent on the completion date of the Transactions, which is uncertain;

. the fairness opinions rendered to the AMGP Conflicts Committee, the AM Conflicts Committee and the AR Special
Committee by Goldman Sachs, Tudor Pickering and Baird, respectively, were necessarily based on economic,
monetary, market and other conditions as in effect on, and financial forecasts and other information made available
to Goldman Sachs, Tudor Pickering and Baird as of, the dates of the respective opinions. As a result, each opinion
does not reflect changes in events or circumstances after the date of such opinion. None of the AMGP Conflicts
Committee, the AM Conflicts Committee or the AR Special Committee has obtained or requested or expects to
obtain or request an updated fairness opinion from Goldman Sachs, Tudor Pickering (except for the January 11
opinion) or Baird, respectively, reflecting changes in circumstances that may have occurred since the signing of the
Simplification Agreement;

. financial projections by AMGP and Antero Midstream may not prove to be reflective of actual future results;

. the New AM Board will be classified and certain provisions of the Stockholders' Agreement may make it difficult
for stockholders to change the composition of the New AM Board;

. the Merger should be a taxable event for the AM Public Unitholders, and the resulting tax liability, if any, of an AM
Public Unitholder will depend on such unitholder's particular
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situation. Additionally, the amount and character of any taxable gain or loss recognized by an AM Public Unitholder
as a result of the Merger or of any income or gain allocated to an AM Public Unitholder with respect to the taxable
year that includes the Merger could be different than anticipated, potentially resulting in a tax liability that is more
than expected;

the U.S. federal income tax treatment to AM Public Unitholders with respect to owning and disposing of any shares
of New AM Common Stock received in the Merger will be different than the U.S. federal income tax treatment to
them with respect to owning and disposing of their AM Common Units;

New AM's future tax liability may be greater than expected if it does not generate deductions or net operating loss
carryforwards sufficient to offset taxable income or if tax authorities challenge certain of its tax positions;

AMGP and Antero Midstream are subject to contractual interim operating restrictions while the proposed
Transactions are pending, which could adversely affect each party's business and operations;

if an AM Unitholder properly makes an election before the Election Deadline, they will not be able to transfer their
AM Common Units during the period between the Election Deadline and the consummation of the proposed Merger,
and after the Election Deadline there may not be a liquid market for the AM Common Units;

AMGP and Antero Midstream will incur substantial transaction-related costs in connection with the Transactions,
and if the Transactions do not occur, AMGP and Antero Midstream will not benefit from the expenses they have
incurred in pursuit of the Transactions;

the use of cash and incurrence of indebtedness in connection with the financing of the Transactions may have an
adverse impact on New AM's liquidity and New AM's flexibility in responding to other business opportunities, and
may increase the risk of noncompliance with restrictive covenants and may increase New AM's vulnerability to
adverse economic and industry conditions;

New AM will have increased levels and costs of indebtedness used to fund the Transactions including the cash
portion of the Merger Consideration and increased cost of existing indebtedness due to the actions taken to
consummate the Transactions;

New AM Stockholders may not receive the anticipated level of dividends under the anticipated dividend policy or
any dividends at all;

the directors and officers of each of AMGP GP and AMP GP, respectively, have certain interests that are different
from those of AMGP Shareholders and AM Unitholders generally;

each of the AMGP Partnership Agreement and Antero Midstream Partnership Agreement limits the duties of each of
AMGP GP and AMP GP to AMGP Shareholders and AM Unitholders, respectively, and restricts the remedies
available to AMGP Shareholders and AM Unitholders, respectively, for actions taken by AMGP GP and AMP GP,
respectively, that might otherwise constitute breaches of its duties;

AMGP and Antero Midstream may be subject to class action lawsuits relating to the Transactions, which could
materially adversely affect their business, financial condition and operating results;

failure to complete, or significant delays in completing, the Transactions could negatively affect the trading prices of
AMGP Common Shares and AM Common Units and the future business and financial results of AMGP and Antero
Midstream;
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statements and

the unaudited pro forma financial statements included in this joint proxy statement/prospectus are presented for
illustrative purposes only and may not be an indication of the combined entity's financial condition or results of
operations following the Transactions;

upon receiving New AM Common Stock as a result of the Transactions AM Unitholders and AMGP Shareholders
will have different rights than the rights they currently have as holders of AM Common Units and AMGP Common
Shares, respectively;

the price of New AM Common Stock may be volatile, and New AM Stockholders could lose a significant portion of
their investments;

there may be future dilution of New AM Common Stock, which could adversely affect the market price of shares of
New AM Common Stock;

sales of a substantial amount of shares of New AM Common Stock in the public market could adversely affect the
market price of shares of New AM Common Stock; and

the New AM bylaws elect not to be subject to the provisions of Section 203 of the General Corporation Law of the
State of Delaware (the "DGCL"), regulating corporate takeovers.

Selected Historical Consolidated Financial Data of Antero Midstream

The following selected historical consolidated financial data as of and for each of the five years in the period ended
December 31, 2017 are derived from Antero Midstream's audited consolidated financial statements. The selected historical
consolidated financial data as of and for each of the nine month periods ended September 30, 2018 and 2017 are derived from
Antero Midstream's unaudited condensed consolidated financial statements. You should read the following data in conjunction with
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and the consolidated financial

the related notes thereto set forth in Antero Midstream's Annual Report on Form 10-K for the year ended

December 31, 2017 and Antero Midstream's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2018
incorporated by reference
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into this joint proxy statement/prospectus. See "Where You Can Find More Information" beginning on page 297 of this joint proxy
statement/prospectus.

Nine months ended
Year ended December 31, September 30,
2013 2014 2015 2016 2017 2017 2018
($ in thousands, except per unit amounts)

Statement of
operations
data:
Revenues $ 58,234 § 266,274 $ 387,324 § 590,211 $ 772,497 $§ 562,165 $§ 746,771
Operating
income 2,179 134,058 167,263 258,111 324,678 257,435 352,416
Net income and
comprehensive
income 2,015 127,875 159,105 236,703 307,315 243,160 337,335
Pre-IPO net
income
attributed to
parent (2,015)  (98,219) — — — — —
Pre-Water
Acquisition
net income
attributed to
parent
Net income
attributable to
incentive
distribution
rights
Limited partners'
interest in net
income $ — 3 7422 § 117,648 $§ 219,759 $§ 237,595 $§ 197,212 $§ 237,921

(22,234)  (40,193) — — — —

— (1264)  (16,944)  (69,720)  (45,948)  (99,414)

Net income per

limited partner

unit—basic

and diluted $ — 8 0.05 § 0.74 $ 124 § 1.28 $ 1.06 $ 1.27
Distributions

declared per

unit $ — 3 0.18 $ 0.80 $ 1.03 § 133 8 096 § 1.25

Weighted
average
limited partner
units
outstanding—
basic

Weighted
average
limited partner
units
outstanding—
diluted

151,882 158,479 176,647 185,630 185,240 186,999

151,882 158,527 176,801 186,083 185,728 187,342

Balance sheet

data (at

period end):

Cash and cash

equivalents $ — § 230,192 § 6,883 § 14,042 § 8,363 $ 2,495 $ —
Property and

equipment, net 793,330 1,531,595 1,893,826 2,195,879 2,605,602 2,508,204 2,873,874
Total assets 808,337 1,816,610 1,980,032 2,349,895 3,042,209 2,895,391 3,414,828
Long-term

indebtedness — 115,000 620,000 849,914 1,196,000 1,067,722 1,516,854
Total capital 732,061 1,620,903 1,082,745 1,222,810 1,516,469 1,534,386 1,564,562

Selected Historical Consolidated Financial Data of AMGP




The following selected historical consolidated financial data as of and for the period ended December 31, 2017 are derived
from AMGP's audited consolidated financial statements. The selected historical consolidated financial data as of and for each of the
nine month periods ended September 30, 2018 and 2017 are derived from AMGP's unaudited condensed consolidated financial
statements. You should read the following data in conjunction with "Management's Discussion and Analysis of Financial Condition
and Results of Operations" and the consolidated financial statements and the related notes thereto set forth in AMGP's Annual
Report on Form 10-K for the year ended December 31, 2017 and AMGP's Quarterly Report on Form 10-Q for the quarterly period

ended
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September 30, 2018 incorporated by reference into this joint proxy statement/prospectus. See "Where You Can Find More
Information" beginning on page 297 of this joint proxy statement/prospectus.

Nine Months Ended
Year Ended December 31, September 30,
2015 2016 2017 2017 2018

(in thousands, except per share amounts)
Statement of operations data:

Total income $ 1,264 $ 16,944 $§ 69,720 $§ 45948 $ 99,414
Net income and comprehensive income 781 9,711 2,325 (3,582) 45,220
Net income per common share—basic and

diluted $ — § — § 003 $ 0.01 $ 0.23
Distributions declared per share $§ — 3 — 3 0.16 $ 0.09 $ 0.38
Weighted average number of common

shares outstanding—basic — — 186,176 186,172 186,199
Weighted average number of common

shares outstanding—diluted — — 186,176 191,191 186,199
Balance sheet data (at period end):
Cash and cash equivalents $ 72 $ 9,609 $ 5987 $§ 2419 $ 4246
Total assets 1,041 17,369 29,759 21,535 42,258
Total capital 558 10,269 15,608 8,680 25,126

Unaudited Pro Forma Condensed Combined Financial Information

The following table sets forth selected unaudited pro forma condensed combined financial information for New AM after
giving effect to the Transactions. The selected unaudited pro forma condensed combined financial information is derived from the
unaudited pro forma condensed combined financial statements included in this joint proxy statement/prospectus. For a complete
discussion of the pro forma adjustments underlying the amounts in the table below, please read the
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section titled "Unaudited Pro Forma Condensed Combined Financial Statements" beginning on page 286 of this joint proxy
statement/prospectus.

Nine Months
Year Ended Ended
December 31, September 30,
2017 2018

(in thousands, except per
share amounts)

Income and Cash Flow Data:

Revenues $ 772497 §$ 746,771
Operating income 283,544 326,443
Equity in earnings of unconsolidated affiliates — 27,832
New AM Common Stock:

Total basic earnings per common share 0.28 0.43

Total diluted earnings per common share 0.28 0.42
Basic weighted-average number of shares outstanding New AM

Common Stock 500,365 500,365
Diluted weighted-average number of shares outstanding New AM

Common Stock 506,150 506,150
Dividends per common share declared for the period $ 0.69 $ 0.80

Balance Sheet Data (at end of period):

Property, plant and equipment, net $ 2,873,874
Total assets 4,511,271
Long-term debt 2,114,583

Unaudited Comparative Per Share/Unit Information

The following table sets forth: (a) certain historical per share information of AMGP; (b) certain historical per unit information
of Antero Midstream; and (c) unaudited pro forma combined and equivalent pro forma combined per share information of New AM
after giving effect to the Transactions.

Nine Months
Year Ended Ended
December 31, September 30,
2017 2018

Historical—AMGP

Net income per common share (basic and diluted) $ 0.03 $ 0.23

Distributions per share declared for the period 0.16 0.38

Book value per share (0.11) (0.05)
Historical—Antero Midstream

Net income per limited partner unit (basic and diluted) $ 1.28 $ 1.27

Distributions per unit declared for the period 0.69 0.80

Book value per unit 7.99 8.16
Pro forma combined—New AM

Net income per share (basic and diluted) $ 028 $ 0.42

Distributions per share declared for the period 0.69 0.80

Book value per share 4.01
Equivalent pro forma combined

Net income per limited partner unit (basic and diluted) $ 052 $ 0.77

Distributions per unit declared for the period 1.27 1.46

Book value per unit 7.38
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AMGP Common Shares trade on the NYSE under the ticker symbol "AMGP," and AM Common Units trade on the NYSE
under the ticker symbol "AM."

The following table presents per share or unit closing prices for AMGP Common Shares and AM Common Units on
October 8, 2018, the last trading day before AMGP announced its proposal to acquire all of the AM Common Units owned by the
public, and on January 28, 2019, the last practicable trading day before the date of this joint proxy statement/prospectus. This table
also presents the equivalent market value per AM Common Unit on such dates. The equivalent market value per AM Common Unit
has been determined by multiplying the closing prices of the AMGP Common Shares on those dates by (i) an assumed exchange
ratio of 1.6350 AMGP Common Shares, plus $3.415 in cash, for each outstanding AM Common Unit held by the AM Public
Unitholders, and (ii) an assumed exchange ratio of 1.6023 AMGP Common Shares, plus $3.00 in cash, for each outstanding AM
Common Unit held by the Antero Resources, in each case as if each AM Public Unitholder had elected to receive the Public Mixed
Consideration in the Merger.

Equivalent Market Value
per AM Common Unit

AMGP AM AM Public Antero
Common Shares Common Units Unitholders Resources
October 8, 2018 $ 1712 § 2948 $ 3141 § 3043
January 28, 2019 $ 13.37 $ 2524 $ 2527 $ 2442

The market prices of the AMGP Common Shares and AM Common Units will fluctuate prior to the consummation of
the Transactions, and the market value of the Merger Consideration ultimately received by AM Unitholders who will
receive New AM Common Stock as part of the Merger Consideration will depend on the closing price of New AM Common
Stock on the day the Transactions are consummated. As such, AM Unitholders will not know the exact market value of the
Merger Consideration they will receive until the closing of the Transactions.

As of January 11, 2019, the record date for the AMGP Special Meeting, AMGP had approximately 56 holders of record and
186,235,845 AMGP Common Shares outstanding. As of January 11, 2019, the record date for the AM Special Meeting, Antero
Midstream had approximately 7 holders of record and 187,330,147 AM Common Units outstanding or issuable pursuant to
outstanding Antero Midstream equity awards. Prior to the consummation of the Transactions, Antero Midstream generally expects
to make cash distributions to AM Unitholders of record on the applicable record date within 60 days after the end of each quarter,
and AMGP generally expects to make cash distributions to AMGP Shareholders promptly after receiving distributions in respect of
its Series A Units in IDR Holdings. Aggregate distributions paid by Antero Midstream will be made from operating surplus to the
extent Antero Midstream has sufficient cash after establishment of cash reserves and payment of fees and expenses, including
payments to AMP GP and its affiliates.

Recent Developments
Antero Resources and Antero Midstream 2019 Capital Budgets and Guidance

The commodity price environment has changed materially since the Simplification Agreement was executed. The WTI spot
price for oil declined approximately 37% from $74.95 per barrel on October 9, 2018 to $46.92 per barrel on January 3, 2019, which
has had a significant adverse impact on NGL pricing, and the Henry Hub spot price for natural gas decreased approximately 20%
from $3.40 per MMBtu on October 9, 2018 to $2.72 per MMBtu on January 3, 2019.

Following this change in commodity prices, on January 8, 2019, Antero Resources announced its 2019 capital budget, which
includes $1.1 billion to $1.25 billion of consolidated drilling and completion ("D&C") costs and $1.3 billion to $1.45 billion of
Stand-alone D&C costs, as well as $75 million to
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$100 million of land capital on both a consolidated and Stand-alone basis. Antero Resources announced that it expected to average
five drilling rigs and four completion crews during 2019, and expected to complete 115 to 125 operated wells. Antero Resources
also announced updated 2019 production guidance as follows: net daily production between 3,150 million cubic feet of natural gas
equivalent per day ("MMcfe/d") and 3,250 MMcfe/d, representing 17% to 20% production growth over 2018 guidance of

2,700 MMcfe/d, including net daily natural gas production between 2,225 million cubic feet of natural gas per day ("MMcf/d") and
2,275 MMcf/d and net daily liquids production between 154,000 barrels per day ("Bbl/d") to 164,000 Bbl/d.

Antero Resources also provided an updated long-term outlook. Antero Resources announced that it planned to grow production
at a 10% to 15% compound annual growth rate ("CAGR") from 2020 through 2023, indicating that annual production growth will
depend in part on the commodity price environment and will be influenced by Antero Resources' desire to spend within cash flow,
maintain low leverage and maximize returns of capital to its stockholders. Assuming $50 per barrel WTT oil prices and $2.85 per
MMBtu NYMEX natural gas prices from 2020 through 2023, Antero Resources stated that it expected to grow production at the
lower end of its targeted production growth. Assuming Wall Street analyst consensus commodity pricing of $65 per barrel WTI oil
and $3.15 per MMBtu of NYMEX natural gas from 2020 through 2023, Antero Resources stated that it expected to grow
production at the high end of targeted production growth.

Antero Midstream generates its revenues entirely from fixed-fee contracts and therefore is not directly impacted by
fluctuations in commodity prices. However, Antero Midstream is generally negatively impacted by any reduction in or slowing of
Antero Resources' development plan in response to fluctuations in commodity prices, due to the resulting decrease in Antero
Resources' demand for Antero Midstream's gathering, compression and gas processing services and water handling and treatment
services. Antero Resources has accounted for substantially all of Antero Midstream's revenues since inception, and New AM is
expected to continue to derive a substantial majority of its revenues from Antero Resources for the foreseeable future. Additionally,
as a result of the delay of full in-service capabilities at the Antero Clearwater Facility, the Adjusted EBITDA contribution from the
Antero Clearwater Facility has been risk adjusted to $15 to $20 million in 2019 based on the assumption of treating approximately
25,000 Bbl/d in early 2019 increasing to 40,000 Bbl/d throughout the year. Accordingly, on January 8, 2019, Antero Midstream
announced its 2019 capital budget of $750 million to $800 million, which includes $710 million of expansion capital and
$65 million of maintenance capital at the midpoint of the range. Antero Midstream also announced 2019 guidance, including net
income of $475 million to $525 million, Adjusted EBITDA of $870 million to $920 million, distributable cash flow ("DCF") of
$680 million to $730 million and expected dividends at New AM of $1.23 to $1.25 per share, resulting in a DCF coverage ratio
between 1.1x and 1.2x.

Antero Midstream also provided an updated long-term outlook for New AM. Based on Antero Resources' long-term outlook,
Antero Midstream announced that it was targeting New AM DCF growth at an 18% to 25% CAGR from 2020 to 2022. In addition,
Antero Midstream announced that it expects a declining leverage profile for New AM into the mid 2x net debt to Adjusted
EBITDA range by 2022. Antero Midstream announced that, to the extent Antero Resources' production growth is at the higher end
of its long-term outlook, New AM's DCF CAGR is expected to be at the higher end of this DCF growth range. Conversely, to the
extent Antero Resources' production growth is at the lower end of its long-term outlook, New AM's DCF CAGR is expected to be at
the lower end of this DCF growth range. Antero Midstream noted that its targeted DCF growth and declining leverage profile have
the ability to support the dividend growth targets previously communicated by Antero Midstream at the announcement of the
Transactions, with reduced DCF coverage in the range of 1.0x and 1.2x over the corresponding period based on the DCF ranges.
Antero Midstream stated that the actual amount of future New AM dividends will be determined by New AM's board of directors
based on
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market conditions, New AM's financial condition and Antero Resources' development plan at that time.

The projected financial and operating information set forth in Antero Resources' and Antero Midstream's announcements
related to their 2019 capital budgets and guidance was based upon a number of assumptions. These assumptions involve variables
that make them difficult to predict, and many are beyond Antero Resources', Antero Midstream's and AMGP's control. Although
Antero Management believes the assumptions underlying this information are reasonable, there can be no assurance that these
assumptions will be accurate or that the projected results will be achieved. Therefore, actual outcomes and results could materially
differ from what is expressed, implied or forecast herein. The information set forth in the announcements, including forward-
looking information, was prepared as of January 8, 2019 and has not been updated since that date. In the announcements, Antero
Resources and Antero Midstream stated that they did not intend to or undertake any obligation to update the forward-looking
information set forth in those announcements.

Updated Analysis of the AM Conflicts Committee and the AMGP Conflicts Committee

As more fully described under "Special Factors—Projected Financial Information—2018 Projected Financial Information," the
projected financial information that was provided to the AM Conflicts Committee, the AMGP Conflicts Committee and the AR
Special Committee, and their respective financial advisors, in connection with their consideration and approval of the Transactions
(as updated on October 6, 2018, the "2018 Management Projections"), was based on the 2018 capital budgets of Antero Resources
and Antero Midstream. The 2019 capital budgets of Antero Resources and Antero Midstream, and the associated guidance that was
released by each company on January 8, 2019, reflect a reduction in the forecasted development activity and production of Antero
Resources for 2019 and the related reduction in demand for Antero Midstream's gathering and compression services and water
handling and treatment services, in each case compared to the 2018 Management Projections. However, they do not reflect a
reduction compared to the "downside case" discussed in "Special Factors—Projected Financial Information—2018 Financial
Projections." The projected financial and operating information set forth in Antero Resources' and Antero Midstream's
announcements related to their 2019 capital budgets and guidance are consistent with the "upside case" and the "downside case"
discussed in "Special Factors—Projected Financial Information—2019 Projected Financial Information."

Prior to obtaining the AM Unitholder Approval, the Simplification Agreement permits the AM Conflicts Committee to effect
an AM Change in Recommendation if the AM Conflicts Committee concludes in good faith, after consultation with its outside legal
advisors and its financial advisors, if any, that the Transactions are no longer in the best interests of the Disinterested AM
Unitholders. Prior to obtaining the AMGP Shareholder Approval, the AMGP Conflicts Committee has a comparable right under the
Simplification Agreement to effect an AMGP Change in Recommendation. Please refer to "The AMGP Proposals and the AM
Merger Proposal: The Simplification Agreement and the Transactions—Covenants—AM Special Meeting and AMGP Special
Meeting" on page 230 of this joint proxy statement/prospectus. Because the Transactions do not require the approval of Antero
Resources' stockholders, the AR Special Committee does not have a comparable right. Furthermore, the AR Voting Agreement
requires Antero Resources to vote (or cause to be voted) all AM Common Units beneficially owned by it in favor of the AM Merger
Proposal.

In light of the reduction in the forecasted development activity and production of Antero Resources for 2019 and the related
demand for Antero Midstream's services, each of the AM Conflicts Committee and the AMGP Conflicts Committee consulted with
their respective financial and legal advisors, and each of the AM Conflicts Committee and the AMGP Conflicts Committee
reconsidered the factors discussed in "Special Factors—Recommendation of the AM Conflicts Committee and the AM Board and
Their Reasons for Recommending Approval of the Transactions" and "Special Factors—Recommendation of the AMGP Conflicts
Committee and the AMGP Board and Their
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Reasons for Recommending Approval of the Transactions," respectively, which they had originally considered in making their
respective determinations, approvals and recommendations with respect to the Transactions.

As described in more detail in "Special Factors—Background of the Transactions," on January 2, 2019, and January 10, 2019,
the AMGP Conflicts Committee held telephonic meetings with its advisors, and on January 10, 2019, representatives of Goldman
Sachs discussed updated financial analyses regarding the Potential Simplification utilizing the 2019 Management Projections' base
case as described in "Special Factors—Projected Financial Information—2019 Projected Financial Information" (the "2019 Base
Case Management Projections"). Following this review and consultation, the AMGP Conflicts Committee determined that the
Transactions continued to be in the best interests of AMGP and the Disinterested AMGP Shareholders.

The AM Conflicts Committee requested that Tudor Pickering provide it with an analysis regarding the terms of the
Transactions utilizing certain updated projected financial information with respect to each of Antero Midstream and AMGP on a
stand-alone basis, and for New AM pro forma for the Transactions (referred to herein as the "2019 Management Projections") based
on the 2019 capital budgets of Antero Resources and Antero Midstream, and the associated guidance that was released by each
company on January 8, 2019, rather than the original assumptions underlying the 2018 Management Projections. As described in
more detail in "Special Factors—Background of the Transactions," on January 5, 2019, the AM Conflicts Committee held a
telephonic meeting with representatives of Tudor Pickering, during which representatives of Tudor Pickering presented Tudor
Pickering's analysis of the terms of the Transactions utilizing the 2019 Management Projections.

Following its review and discussion of Tudor Pickering's updated analysis, the AM Conflicts Committee requested that Tudor
Pickering render an additional fairness opinion to the committee that relied upon the 2019 Management Projections, rather than the
assumptions underlying Tudor Pickering's October 8 opinion, which opinion necessarily relied upon the 2018 Management
Projections. As described under "Special Factors—Opinions of the AM Conflicts Committee's Financial Advisor," on January 11,
2019, Tudor Pickering rendered its oral opinion to the AM Conflicts Committee that, as of January 11, 2019, based upon and
subject to the assumptions, qualifications, limitations and other matters considered relevant by Tudor Pickering in connection with
the preparation of its opinion, the Merger Consideration to be received by the Disinterested AM Unitholders in the Merger pursuant
to the Simplification Agreement was fair, from a financial point of view, to the Disinterested AM Unitholders. Tudor Pickering
subsequently confirmed its oral opinion in writing dated January 