UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 10, 2017

ANTERO MIDSTREAM PARTNERS LP

(Exact name of registrant as specified in its charter)

Delaware 001-36719 46-4109058
(State or other jurisdiction (Commission (I.R.S. Employer
of incorporation) File Number) Identification No.)

1615 Wynkoop Street
Denver, Colorado 80202
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (303) 357-7310

Not applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement

On April 11,2017, Antero Midstream Partners LP (“Antero Midstream”) executed a Second Amendment to Credit Agreement (the
“Second Amendment”) with certain lenders and Wells Fargo Bank, National Association, as administrative agent. The Second
Amendment amends that certain First Amendment and Joinder Agreement, dated as of September 23, 2015, by and among Antero
Midstream, the administrative agent, and certain lenders named therein, which amended that certain Credit Agreement, dated as of
November 10, 2014, by and among Antero Midstream, the administrative agent, and certain lenders named therein (as amended, the
“Credit Agreement”). The Second Amendment amends Antero Midstream’s revolving credit facility to, among other things, amend the
change of control provisions of Antero Midstream’s revolving credit facility to reflect the transactions contemplated prior to and upon the
consummation of the Qualified IPO (as such term is described in the Second Amendment), including the transfer to Antero Midstream
Partners GP LLC of all of the general partner interests in Antero Midstream.

The Second Amendment also includes a consent by the parties thereto that certain lenders under Antero Midstream’s revolving credit



facility may be subject to the write-down and conversion powers of certain authorities of the European Union, Iceland, Lichtenstein and
Norway.

The description of the Second Amendment in this Form 8-K is a summary and is qualified in its entirety by the terms of the Second
Amendment. A copy of the Second Amendment is filed as Exhibit 10.1 hereto, and is incorporated herein by reference.

Item 2.02 Results of Operations and Financial Condition

On April 10, 2017, the board of directors of Antero Resources Midstream Management LLC (“ARMM?”), the general partner of Antero
Midstream, declared a cash distribution of $0.30 per unit ($1.20 per unit annualized) for the first quarter of 2017. The distribution will be
payable on May 10, 2017 to unitholders of record as of May 3, 2017.

The information in this Current Report is being furnished pursuant to Item 2.02 of Form 8-K and shall not be deemed “filed” for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities of that section,
and is not incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act unless specifically
identified therein as being incorporated therein by reference.

Item 5.01 Changes in Control of Registrant.

On March 28, 2017, Antero Midstream disclosed the filing of a registration statement on Form S-1 with the Securities and Exchange
Commission by ARMM, which indirectly controls the incentive distribution rights and owns the general partner interest in Antero
Midstream, in connection with the proposed initial public offering of common shares representing limited partner interests in ARMM (the
“Offering”).

On April 6, 2017, in connection with the proposed Offering, ARMM formed Antero Midstream Partners GP LLC, a Delaware limited
liability company (the “Successor General Partner”), as a wholly owned subsidiary and, on April 11, 2017, assigned the general partner
interest in Antero Midstream to the Successor General Partner (the “Assignment”). Concurrent with the Assignment, the Successor
General Partner was admitted to Antero Midstream as the sole general partner of Antero Midstream and ARMM ceased to be the general
partner of Antero Midstream.

The information contained in Items 5.02 and 5.03 in this Current Report on Form 8-K are incorporated by reference into this Item 5.01.
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On April 11, 2017, in connection with the Assignment, the existing members of the board of directors of ARMM were appointed as
members of the board of directors of the Successor General Partner (the “Board”). As a result, Paul M. Rady was appointed Chairman of
the Board and Glen C. Warren, Jr., Richard W. Connor, Peter R. Kagan, W. Howard Keenan, Jr., Brooks J. Klimley and David A. Peters
were each appointed as members of the Board.

On April 11, 2017, effective upon the Assignment and their appointment to the Board, Richard W. Connor, Brooks J. Klimley and David
A. Peters each resigned as a member of the board of directors of ARMM. None of these resignations was the result of any disagreements
with ARMM regarding any matter related to its or Antero Midstream’s operations, practices or otherwise. Each of Messrs. Connor,
Klimley and Peters now serves as an independent director and a member of the audit committee of the Successor General Partner.

On April 11, 2017, in connection with the Assignment, the existing officers of ARMM were appointed to similar positions at the
Successor General Partner. As a result, Paul M. Rady was appointed Chairman and Chief Executive Officer; Glen C. Warren, Jr. was
appointed President and Secretary; Michael N. Kennedy was appointed Chief Financial Officer and Senior Vice President—Finance;
Kevin J. Kilstrom was appointed Senior Vice President—Production; Alvyn A. Schopp was appointed Chief Administrative Officer,
Senior Regional Vice President and Treasurer; Ward D. McNeilly was appointed Senior Vice President—Reserves, Planning and
Midstream; and K. Phil Yoo was appointed Vice President—Accounting, Chief Accounting Officer and Corporate Controller.

Except for certain affiliations with Antero Resources Corporation and its affiliates and as otherwise disclosed by Antero Midstream, there
are no arrangements or understandings between any of the directors and executive officers named in this Item 5.02 and the Successor
General Partner or Antero Midstream or any other persons pursuant to which they were elected to the Board or appointed to the offices set
forth above, as applicable. There are no family relationships and no transactions that would require disclosure under Item 404(a) of
Regulation S-K.

The information contained in Items 5.01 and 5.03 in this Current Report on Form 8-K is incorporated by reference into this Item 5.02.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective as of April 11, 2017, the Certificate of Limited Partnership of Antero Midstream (the “Certificate of Limited Partnership”) was
amended and restated to reflect the admission of the Successor General Partner as the new general partner of Antero Midstream.

The description of the Certificate of Limited Partnership contained in this Item 5.03 is not complete and is qualified in its entirety by
reference to the full text of the Certificate of Limited Partnership, which is filed as Exhibit 3.1 and incorporated by reference herein.



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

By: Antero Midstream Partners GP LLC,
its general partner

Date: April 11,2017 By: /s/ Glen C. Warren, Jr.

Name: Glen C. Warren, Jr.
Title:  President
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Exhibit
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3.1 Amended and Restated Certificate of Limited Partnership of Antero Midstream Partners LP.
10.1 Second Amendment to Credit Agreement, by and among Antero Midstream Partners LP, the lenders party thereto, and

Wells Fargo Bank, National Association, as Administrative Agent.
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Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF
ANTERO MIDSTREAM PARTNERS LP

This Amended and Restated Certificate of Limited Partnership of Antero Midstream Partners LP (formerly known as Antero
Resources Midstream LLC) (the “Partnership”), dated as of April 11, 2017, has been duly executed and is being filed by Antero
Midstream Partners GP LLC, as general partner, pursuant to Section 17-210 of the Delaware Revised Uniform Limited Partnership Act (6
Del. C. § 17-101, et seq.) (the “Acr”), to amend and restate the original Certificate of Limited Partnership of the Partnership, which was
filed on November 5, 2014 with the Secretary of State of the State of Delaware (the “Certificate”).

The Certificate is hereby amended and restated in its entirety to read as follows:
1. Name. The name of the limited partnership is Antero Midstream Partners LP.

2. Registered Office; Registered Agent. The address of the registered office of the Partnership required to be maintained
by Section 17-104 of the Act is:

Corporation Trust Center
1209 Orange Street
Wilmington, DE 19801

The name and address of the registered agent for service of process on the Partnership required to be maintained by Section 17-
104 of the Act are:

The Corporation Trust Company
Corporation Trust Center

1209 Orange Street
Wilmington, DE 19801

3. General Partner. The name and the business, residence or mailing address of the sole general partner of the
Partnership are:

Antero Midstream Partners GP LLC
1615 Wynkoop Street
Denver, CO 80202

[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated Certificate of Limited Partnership as of the
date first written above.

GENERAL PARTNER:

ANTERO MIDSTREAM PARTNERS GP LLC, as general partner

By: /s/ Alvyn A. Schopp

Name: Alvyn A. Schopp
Title: Chief Administrative Officer, Regional Senior Vice
President and Treasurer

[Signature Page to Amended and Restated Certificate of Limited Partnership]




Exhibit 10.1
Execution Version
SECOND AMENDMENT

THIS SECOND AMENDMENT, dated as of April 11, 2017 (this “Agreement™), by and among the Lenders party
hereto, ANTERO MIDSTREAM PARTNERS LP, a Delaware limited partnership (the “Borrower”), and WELLS FARGO BANK,
NATIONAL ASSOCIATION, as Administrative Agent (the “Administrative Agent”).

RECITALS:

WHEREAS, reference is hereby made to the Credit Agreement, dated as of November 10, 2014, by and among the
Borrower, each lender (collectively, the “Lenders” and individually, a “Lender”) and L/C Issuer from time to time party thereto, and
Wells Fargo Bank, National Association, as Administrative Agent, Swingline Lender and L/C Issuer (as amended by that certain First
Amendment and Joinder Agreement, dated as of September 23, 2015, and as the same may be amended, restated, supplemented or
otherwise modified from time to time, the “Credit Agreement”; capitalized terms used and not otherwise defined herein being used
herein as therein defined); and

WHEREAS, the Borrower desires to make certain amendments to the Credit Agreement as further set forth herein.

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained,
the parties hereto agree as follows:

SECTION 1. Amendment of the Credit Agreement.

(@) Section 1.01 of the Credit Agreement is hereby amended as follows:
(i) By inserting the following defined terms:
“AMP GP” means Antero Midstream Partners GP LLC, a Delaware limited liability company.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA
Resolution Authority in respect of any liability of an EEA Financial Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law for
such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member
Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA
Member Country which is a parent of an institution described in clause (a) of this definition, or (c) any financial
institution established in an EEA Member Country which is a subsidiary of an institution described in clauses

(a) or (b) of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and
Norway.

“EEA Resolution Authority” means any public administrative authority or any person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the
resolution of any EEA Financial Institution.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market
Association (or any successor person), as in effect from time to time.

“Parent” means Antero Midstream GP LP, a Delaware limited partnership.

“Qualified IPO” means the issuance by the Parent of its Equity Interests in an underwritten primary public
offering (other than a public offering pursuant to a registration statement on Form S-8) pursuant to an effective
registration statement filed with the SEC in accordance with the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder (whether alone or in connection with a secondary public offering).

“Write-Down and Conversion Powers’ means, with respect to any EEA Resolution Authority, the write-down
and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the
applicable EEA Member Country, which write-down and conversion powers are described in the EU Bail-In
Legislation Schedule.

(ii)) by amending and restating the following definitions:



“Change of Control” means an event or series of events by which:

(a) at any time prior to the consummation of a Qualified IPO, the General Partner shall fail to
directly or indirectly own and control beneficially and of record (free and clear of all Liens other than non-
consensual Liens of the type permitted to be on Equity Interests under Section 7.01; provided that, this exception
shall not apply to any foreclosure with respect to such Liens) 100% of the general partner interests of the
Borrower; or

(b) the Borrower shall fail to directly own and control beneficially and of record (free and clear
of all Liens other than Liens of the type permitted to be on Equity Interests under Section 7.01; provided that,
this exception shall not apply to any foreclosure with respect to such Liens) 100% of the Equity Interests of
Midstream Operating; or

(c) at any time prior to the consummation of a Qualified IPO, (i) the Equity Investor shall fail to
directly or indirectly own and control (free and clear of all Liens other than non-consensual Liens of the type
permitted to be on Equity Interests under Section 7.01; provided that, this exception shall not apply to any
foreclosure with respect to such Liens) greater than 50% of the Voting Stock of the General Partner or (ii) the
Equity Investor shall fail to directly or indirectly own and control (free and clear of all Liens other than non-
consensual

Liens of the type permitted to be on Equity Interests under Section 7.01; provided that, this exception shall not
apply to any foreclosure with respect to such Liens) greater than 50% of the economic Equity Interests of the
General Partner; or

(d) at any time prior to the consummation of a Qualified IPO, during any period of 12 consecutive
months, a majority of the members of the board of managers or other equivalent governing body of the General
Partner cease to be composed of individuals (i) who were members of that board or equivalent governing body
on the first day of such period, (ii) whose election or nomination to that board or equivalent governing body was
approved by individuals referred to in clause (i) above constituting at the time of such election or nomination at
least a majority of that board or equivalent governing body, (iii) whose election or nomination to that board or
other equivalent governing body was approved by individuals referred to in clauses (i) and (ii) above
constituting at the time of such election or nomination at least a majority of that board or equivalent governing
body, or (iv) whose election or nomination to that board or other equivalent governing body was approved by
the same Persons that had the power to designate, appoint or elect the individuals referred to in clauses (i) and
(ii) above at the time such individuals were designated, appointed or elected; or

(e) at any time upon or after the consummation of a Qualified IPO, AMP GP shall fail to directly
own and control beneficially and of record (free and clear of all Liens other than non-consensual Liens of the
type permitted to be on Equity Interests under Section 7.01; provided that, this exception shall not apply to any
foreclosure with respect to such Liens) 100% of the general partner interests of the Borrower; or

® at any time upon or after the consummation of a Qualified IPO, (i) the Parent shall fail to
directly or indirectly own and control (free and clear of all Liens other than non-consensual Liens of the type
permitted to be on Equity Interests under Section 7.01; provided that, this exception shall not apply to any
foreclosure with respect to such Liens) greater than 50% of the Voting Stock of AMP GP or (ii) the Parent shall
fail to directly or indirectly own and control (free and clear of all Liens other than non-consensual Liens of the
type permitted to be on Equity Interests under Section 7.01; provided that, this exception shall not apply to any
foreclosure with respect to such Liens) greater than 50% of the economic Equity Interests of AMP GP; or

(2) at any time upon or after the consummation of a Qualified IPO, during any period of 12
consecutive months, a majority of the members of the board of managers or other equivalent governing body of
AMP GP cease to be composed of individuals (i) who were members of that board or equivalent governing body
on the first day of such period, (ii) whose election or nomination to that board or equivalent governing body was
approved by individuals referred to in clause (i) above constituting at the time of such election or nomination at
least a majority of that board or equivalent governing body, (iii) whose election or nomination to that board or
other equivalent governing body was approved by individuals referred to in clauses (i) and (ii) above
constituting at the time of such election or nomination at least a majority of that board or equivalent governing
body, or (iv) whose election or nomination to that board or other equivalent governing body was approved by
the same Persons that had the power to

designate, appoint or elect the individuals referred to in clauses (i) and (ii) above at the time such individuals
were designated, appointed or elected.

“Defaulting Lender” means, subject to Section 2.15(b), any Lender that, as determined by the Administrative
Agent, (a) has failed to (i) fund any portion of the Loans, Swingline Loans or participations in L/C Obligations,
within three Business Days of the date required to be funded by it hereunder unless such Lender notifies the



Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s determination
that one or more conditions precedent to funding (each of which conditions precedent, together with any
applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the
Administrative Agent, the Swingline Lender, any L/C Issuer, or any other Lender any other amount required to
be paid by it hereunder (including in respect of its participation in Letters of Credit) within three Business Days
of the date due, (b) has notified the Borrower, the Administrative Agent or any Lender that it does not intend to
comply with its funding obligations or has made a public statement to that effect with respect to its funding
obligations hereunder (unless such writing or public statement relates to such Lender’s obligation to fund a Loan
hereunder and states that such position is based on such Lender’s determination that a condition precedent to
funding (which condition precedent, together with any applicable default, shall be specifically identified in such
writing or public statement) cannot be satisfied) or generally under other syndicated credit agreements in which
it commits to extend credit, (c) has failed, within three Business Days after request by the Administrative Agent,
to confirm in a manner satisfactory to the Administrative Agent that it will comply with its funding obligations
hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (¢) upon
receipt of such written confirmation by the Administrative Agent and the Borrower), or (d) has, or has a direct or
indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law, (ii) had a
receiver, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with
reorganization or liquidation of its business or a custodian appointed for it, (iii) taken any action in furtherance
of, or indicated its consent to, approval of or acquiescence in any such proceeding or appointment or (iv) become
the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the
ownership or acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by
a Governmental Authority.

(b) Article X of the Credit Agreement is hereby amended by inserting a new Section 10.22 as follows:

10.22 Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the
contrary in any Loan Document or in any other agreement, arrangement or understanding among any such
parties, each party hereto acknowledges that any liability of any EEA Financial Institution arising under any
Loan Document, to the extent such liability is unsecured, may be subject to the write-down and conversion
powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound
by:

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority
to any such liabilities arising hereunder which may be payable to it by any party hereto that is an EEA Financial
Institution; and

(b) the effects of any Bail-in Action on any such liability, including, if applicable:
@1) a reduction in full or in part or cancellation of any such liability;
(ii) a conversion of all, or a portion of, such liability into shares or other instruments of

ownership in such EEA Financial Institution, its parent undertaking, or a bridge institution that may be issued to
it or otherwise conferred on it, and that such shares or other instruments of ownership will be accepted by it in
lieu of any rights with respect to any such liability under this Agreement or any other Loan Document; or

(iii) the variation of the terms of such liability in connection with the exercise of the
write-down and conversion powers of any EEA Resolution Authority.

SECTION 2. Confirmation of Loan Documents. The Borrower hereby confirms and ratifies all of its obligations under the
Loan Documents to which it is a party, including its obligations and the Liens granted by it under the Collateral Documents to which it is
a party and confirms that all references in such Collateral Documents to the “Credit Agreement” (or words of similar import) refer to the
Credit Agreement as amended and supplemented hereby without impairing any such obligations or Liens in any respect.

SECTION 3. Conditions to Effectiveness. The effectiveness of this Agreement is subject to the satisfaction or waiver of
each of the following conditions (the date on which such conditions are satisfied or waived, the “Effective Date”):

(a) The Administrative Agent shall have received a counterpart of this Agreement, executed and delivered by the Borrower
and the Required Lenders.
(b) The Borrower shall have paid all fees, charges and disbursements of counsel to the Administrative Agent (directly to

such counsel if requested by the Administrative Agent) to the extent invoiced prior to or on the Effective Date.

SECTION 4. Representations and Warranties of the Borrower. The Borrower hereby represents and warrants, as of the
Effective Date, as follows:

(a) Each of the representations and warranties contained in Article V of the Credit Agreement and in each of the other
Loan Documents is true and correct in all material respects (except with respect to representations and warranties which are expressly
qualified by materiality, which shall be true and correct in all respects) on and as of the Effective Date as if made on and as of such date
except to the extent that such representations and warranties expressly specifically refer to an earlier date (in which case such



representations and warranties are true and correct in all material respects as of such earlier date).

(b) No Default or Event of Default exists, both before and after giving effect to this Agreement.
SECTION 5. Effects on Loan Documents.
(a) Except as specifically amended herein, all Loan Documents shall continue to be in full force and effect and are hereby

in all respects ratified and confirmed.

(b) The execution, delivery and effectiveness of this Agreement shall not operate as a waiver of any right, power or remedy
of any Lender or the Administrative Agent under any of the Loan Documents, nor constitute a waiver of any provision of the Loan
Documents.

(c) The Borrower and the other parties hereto acknowledge and agree that this Agreement shall constitute a Loan
Document.

SECTION 6. Amendments; Execution in Counterparts.

(a) This Agreement shall not constitute an amendment of any other provision of the Credit Agreement not referred to

herein and shall not be construed as a waiver or consent to any further or future action on the part of the Borrower that would require a
waiver or consent of the Lenders or the Administrative Agent. Except as expressly amended hereby, the provisions of the Credit
Agreement are and shall remain in full force and effect.

(b) This Agreement may not be amended nor may any provision hereof be waived except pursuant to a writing signed by
the Borrower, the Administrative Agent and the Required Lenders. This Agreement may be executed by one or more of the parties hereto
on any number of separate counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same
instrument. Delivery of an executed signature page of this Agreement by facsimile or other electronic submission shall be effective as
delivery of a manually executed counterpart hereof.

SECTION 7. GOVERNING LAW: WAIVER OF JURY TRIAL. THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS. EACH PARTY HERETO (i) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (ii) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER
INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION AND IN SECTION 10.14 OF THE CREDIT AGREEMENT.

[Remainder of page intentionally left blank]

IN WITNESS WHEREOF, each of the undersigned has caused its duly authorized officer to execute and deliver this
Agreement as of the date first set forth above

ANTERO MIDSTREAM PARTNERS LP

By: /s/ Alvyn A. Schopp

Name:  Alvyn A. Schopp
Title:  Chief Administrative Officer & Regional Senior Vice
President

[Signature Page to Second Amendment (Antero)]

Consented to by:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent



By: /s/ Suzanne Ridenhour

Name:  Suzanne Ridenhour
Title: Director

[Signature Page to Second Amendment (Antero)]
Consented to by:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Lender

By: /s/ Suzanne Ridenhour
Name: Suzanne Ridenhour
Title: Director

[Signature Page to Second Amendment (Antero)]

Consented to by:

JPMORGAN CHASE BANK, N.A.

as a Lender
By: /s/ David Morris
Name: David Morris

Title: Authorized Officer

[Signature Page to Second Amendment (Antero)]

Consented to by:

Credit Agricole Corporate and Investment Bank
as a Lender

By: /s/ Michael Willis
Name: Michael Willis
Title: Managing Director

By: /s/ Sharada Manne
Name: Sharada Manne
Title: Managing Director

[Signature Page to Second Amendment (Antero)]

Consented to by:

Citibank, N.A.
as a Lender

By: /s/ Phil Ballard




Name: Phil Ballard
Title:  Vice President

[Signature Page to Second Amendment (Antero)]

Consented to by:

BARCLAYS BANK PLC
as a Lender

By: /s/ Jake Lam
Name: Jake Lam
Title:  Assistant Vice President

[Signature Page to Second Amendment (Antero)]

Consented to by:

CAPITAL ONE, NATIONAL ASSOCIATION,
as a Lender

By: /s/ Christopher Kuna
Name: Christopher Kuna
Title:  Director

[Signature Page to Second Amendment (Antero)]

Consented to by:

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,

as a Lender

By: /s/ Stephen Warfel

Name:  Stephen Warfel

Title: Managing Director
[Signature Page to Second Amendment (Antero)]

Consented to by:

BMO HARRIS BANK N.A.

as a Lender

By: /s/ Kevin Utsey

Name: Kevin Utsey

Title: Director

[Signature Page to Second Amendment (Antero)]




Consented to by:

U.S. BANK NATIONAL ASSOCIATION

as a Lender

By: /s/ John C. Lozano
Name: John C. Lozano
Title: Vice President

[Signature Page to Second Amendment (Antero)]

Consented to by:

Credit Suisse AG, Cayman Islands Branch
as a Lender

By: /s/ Nupur Kumar
Name:  Nupur Kumar
Title: Authorized Signatory

By: /s/ Lea Baerlocher
Name: Lea Baerlocher
Title: Authorized Signatory

[Signature Page to Second Amendment (Antero)]

Consented to by:

The Bank of Nova Scotia
as a Lender

By: /s/ Mark Sparrow
Name: Mark Sparrow
Title:  Director

[Signature Page to Second Amendment (Antero)]

Consented to by:
Toronto Dominion (New York) LLC
as a Lender

By: /s/ Annie Dorval
Name: Annie Dorval
Title:  Authorized Signatory

[Signature Page to Second Amendment (Antero)]

Consented to by:



Canadian Imperial Bank of Commerce, New York Branch

as a Lender

By: /s/ Daria Mahoney

Name: Daria Mahoney
Title: Authorized Signatory

By: /s/ Trudy Nelson

Name:  Trudy Nelson
Title: Authorized Signatory

[Signature Page to Second Amendment (Antero)]

Consented to by:

BNP Paribas
as a Lender

By: /s/ Mark Renaud

Name:  Mark Renaud
Title: Managing Director

By: /s/ Joseph Onischuk

Name:  Joseph Onischuk
Title: Managing Director

[Signature Page to Second Amendment (Antero)]

Consented to by:

DNB CAPITAL LLC
as a Lender

By: /s/ Byron Cooley

Name: Byron Cooley
Title:  Senior Vice President

By: /s/ James Grubb

Name: James Grubb
Title:  Vice President

[Signature Page to Second Amendment (Antero)]

Consented to by:

ABN AMRO CAPITAL USA LLC

as a Lender

By: /s/ David Montgomery



Name: David Montgomery
Title: Executive Director

By: /s/ Darrell Holley
Name: Darrell Holley
Title: Managing Director

[Signature Page to Second Amendment (Antero)]

Consented to by:

Sumitomo Mitsui Banking Corporation
as a Lender

By: /s/ James D. Weinstein
Name: James D. Weinstein
Title: Managing Director

[Signature Page to Second Amendment (Antero)]

Consented to by:

PNC BANK, NATIONAL ASSOCIATION,
as a Lender

By: /s/ Denise S. Davis
Name: Denise S. Davis
Title:  Vice President

[Signature Page to Second Amendment (Antero)]

Consented to by:

BRANCH BANKING AND TRUST COMPANY
as a Lender

By: /s/ Greg Krablin
Name: Greg Krablin
Title:  Vice President

[Signature Page to Second Amendment (Antero)]

Consented to by:

Bank of America, N.A.
as a Lender

By: /s/ Greg M. Hall
Name: Greg M. Hall
Title:  Vice President




[Signature Page to Second Amendment (Antero)]




