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Asfiled with the Securities and Exchange Commission on November 12, 2014
Registration No. 333-

UNITED STATES SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

ANTERO MIDSTREAM PARTNERSLP

(Exact name of registrant as specified in its arart

Delaware 46-4109058
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiot Identification No.)

1615 Wynkoop Street
Denver, Colorado 80202
(303) 357-7310
(Address, including zip code, and telephone numbelyding
area code, of registrant’s principal executivecaf§)

ANTERO MIDSTREAM PARTNERSLP LONG-TERM INCENTIVE PLAN
(Full title of the plan)

Glen C. Warren, Jr.
1615 Wynkoop Street
Denver, Colorado 80202
(303) 357-7310
(Name, address , including zip code, and telepinomeber,
including area code, of agent for service)

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Securities
Exchange Act of 1934, as amended (the “Exchang®.Act

Large accelerated fileid Accelerated filer O Non-accelerated filer X] Smaller Reporting Compar O

CALCULATION OF REGISTRATION FEE

Proposed
maximum Proposed Amount of
offering maximum registration
Title of securities Amount to be price per unit aggr egate
Name of Plan to beregistered registered (1) (2) offering price (2) fee
Antero Midstream Partners LP Lc-Term Common units representing limit:
Incentive Plar partner interest 12,000,00 $ 283 $ 339,600,00 $  39,46:

(1) Pursuant to Rule 416(a) under the Securities AGO88B, as amended (the “Securities Act”), thereadge being registered such additional common uefisesenting
limited partner interests (“Common Units”) as ma&cbme issuable pursuant to the adjustment prowsibthe Antero Midstream Partners LP Long Terneiiive Plan
(the “Plan”).

(2) Estimated solely for purposes of calculating thgsteation fee in accordance with Rules 457(c) 45id(h) under the Securities Act. The price fort2¢000,000 Commc
Units being registered hereby is calculated orbtss of the average high and low sale prices ¢érrMidstream Partners LP’s (the “Registrant’styn@non Units on
November 7, 2014, as reported on the New York Skbalhange.







PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Antero Resources Midstream Management LLC, a Dalaimited liability company and the general part(ibe “General Partner”)
of the Registrant, will provide all participantsthre Plan with the document(s) containing the imfation required by Part | of Form S-8, as
specified in Rule 428(b)(1) promulgated by the $igies and Exchange Commission (the “Commissiomer the Securities Act. In
accordance with the rules and regulations of the@ission, the Registrant has not filed such docu¢agwith the Commission, but such
documents (along with the documents incorporatectfgrence into this Registration Statement on F8#&(this “Registration Statement”)
pursuant to Iltem 3 of Part Il hereof), taken togetlconstitute a prospectus that meets the regaimtmf Section 10(a) of the Securities Act.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
Except to the extent that information is deemedifiired and not filed pursuant to securities lawsragulations, the following

documents have been filed by the Registrant wighGbmmission and are incorporated by referencetli$cRegistration Statement and will
be deemed to be a part hereof:

€) The Registrant’s prospectus filed with the Comnoisgiursuant to Rule 424(b) under the Securitiesof\ddovember 5,
2014, relating to the Registrant’s Registratiorte3teent on Form S-1, as amended (File No. 333-193798

(b) The Registrant’s Current Report on Form 8-K fileittmthe Commission on November 7, 2014;

(c) All other reports filed by the Registrant with tiemmission pursuant to Section 13(a) or 15(d) efElchange Act since

the end of the fiscal year covered by the regisinadocument referred to in (a) above; and

(d) The description of the Registrant’s Common Unitduded under the caption “Description of The Comrhimits”
contained in the prospectus forming part of thei®eant's Registration Statement on Form S-1, asratad (File No. 33393798), originally
filed with the Securities and Exchange Commissiorfrebruary 7, 2014, which description has beenrpurated by reference in Item 1 of 1
Registrant’s Registration Statement on Form 8-l&dfpursuant to Section 12(b) of the Exchange éwtiNovember 3, 2014, including any
amendment or report filed for the purpose of upgptchanging or otherwise modifying such descriptio

Except to the extent that information is deemedifiived and not filed pursuant to securities lawsragulations, all documents
subsequently filed with the Commission by the Reegig pursuant to Sections 13(a), 13(c), 14 or 16{dhe Exchange Act after the date
hereof and prior to the filing of a post-effectamendment that indicates that all securities offér@ve been sold or that deregisters all
securities then remaining unsold shall also be @ektm be incorporated by reference herein and o fiert hereof from the dates of filing of
such documents. Any statement contained in a dentimcorporated or deemed to be incorporated feyarce herein shall be deemed to be
modified or superseded for purposes of this Regisin Statement to the extent that a statementuted herein or in any other subsequently
filed document that also is or is deemed to berppm@ted by reference herein modifies or supersedels statement. Any such statement so
modified or superseded shall not be deemed, exxepb modified or superseded, to constitute agbainis Registration Statement.

Item 4. Description of Securities.

Not applicable.




Item 5. Interestsof Named Expertsand Counsel.
Not applicable.
Item 6. Indemnification of Directorsand Officers.

Subject to any terms, conditions, or restrictiogisfsrth in the partnership agreement, Section g df the Delaware Revised
Uniform Limited Partnership Act empowers a Delawlaréted partnership to indemnify and hold harmlasy partner or other persons from
and against all claims and demands whatsoever.

Under the terms of the Registrant’s Agreement afited Partnership (the “Partnership Agreement”)Riegistrant will indemnify
and hold harmless the following persons, in mastucnstances, to the fullest extent permitted by, la@m and against all losses, claims,
damages, liabilities (joint or several) expensasl{ding legal fees and expenses), judgments,,fpasalties, interest, settlements or other
amounts arising from any and all threatened, pendircompleted claims, demands, actions, suitsargedings, whether civil, criminal,
administrative or investigative, and whether forminformal and including appeals:

(1) the General Partner, as the general partner dRéggstrant;
(2) any departing general partner of the Registratibéparting GP”);
(3) any person who is or was an affiliate of the Gelneaatner or any Departing GP;

(4) any person who is or was a manager, managing megpeeral partner, director, officer, fiduciarytorstee of the
Registrant, its subsidiaries, the General Parairer,Departing GP or any of their respective atid&

(5) any person who is or was serving as an officeeatiir, manager, managing member, general partmgipgee, agent,
fiduciary or trustee of another person owing adiduty duty to the Registrant or its subsidiaries;

(6) any person who controls the General Partner olDaparting GP; or
(7) any person designated by the General Partner.

Any indemnification under these provisions will ptle out the assets of the Registrant. Unless gémef@l Partner agrees otherwise,
it will not be personally liable for, or have anpligation to contribute or loan any monies or pmpéo the Registrant to enable it to
effectuate, indemnification. The Registrant maychase and maintain (or reimburse the General Ratrits affiliates for the cost of)
insurance, on behalf of the General Partner, fikad$s and such other persons as the Generat€tatetermines, covering liabilities that may
be asserted against, or expense that may be iddoyrsuch persons for the Registrant’s activitiesuzh person’s activities on behalf of the
Registrant, regardless of whether the Registranidvieave the power to indemnify such person againsh liabilities under the Partnership
Agreement.

Subject to any terms, conditions or restrictiontdaeh in the applicable limited liability compamgreement, Section 18-108 of the
Delaware Limited Liability Company Act provides tt@Delaware limited liability company may indenmyn#nd hold harmless any membe
manager or other person from and against any acthahs and demands whatsoever. The Generalétartay enter into indemnity
agreements with each of its current directors dfidens to give such persons additional contracasaslurances regarding the scope of the
indemnification set forth in General Partner’s lied liability company agreement and to provide tddal procedural protections.

The underwriting agreement that the Registrantredtato on November 4, 2014 contains indemnifaratind contribution
provisions.




The Plan provides that the committee that admirsgtee Plan (the “Committee”) and all members theage entitled to, in good
faith, rely or act upon any report or other infotioa furnished to them by any officer or employdehe Registrant, the General Partner, any
of their affiliates, the Registrant’'s or GenerattRar’s legal counsel, independent auditors, cdasts or any other agents assisting in the
administration of this Plan. Members of the Conteeitand any officer or employee of the Generalnearthe Registrant, or any of their
affiliates acting at the direction or on behalttoé Committee shall not be personally liable foy antion or determination taken or made in
good faith with respect to the Plan, and shalthefullest extent permitted by law, be indemnifeedl held harmless by the Registrant with
respect to any such action or determination.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

Unless otherwise indicated below as being incoreolrly reference to another filing of the Regigtraith the Commission, each of
the following exhibits is filed herewith:

Exhibit Number Description
4.1 Certificate of Limited Partnership of Antero Midsam Partners LP (incorporated by reference to ExBib to the
Current Report on Form-K filed with the Commission on November 7, 2014¢Mlo. 00-36719)).

4.2 Form of Amended and Restated Agreement of Limitedriership of Antero Midstream Partners LP (incoaped by
reference to Appendix A to the Prospectus filedspant to Rule 424(b)(4) filed with the CommissanNovember 5,
2014 (File No. 33-193798)).

4.3* Antero Midstream Partners LP Lc-Term Incentive Plar
4.4* Form of Phantom Unit Agreement under the Anterodttigam Partners LP Lo-Term Incentive Plar
4.5* Form of Restricted Unit Agreement for Non-Employ&eectors under the Antero Midstream Partners LRd-@erm

Incentive Plan

5.1* Opinion of Vinson & Elkins L.L.P. as to the legglivf the securities being register:
23.1* Consent of KPMG LLP
23.2* Consent of KPMG LLP
23.3* Consent of Vinson & Elkins L.L.P. (contained in Bbih5.1 hereto)
24.1* Powers of Attorney (included on the signature pagreof).
* Filed herewith.

Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) Tofile, during any period in which offers sales are being made, a post-effective amendméhist®egistration Statement:
(i) To include any prospectus required by Seclif(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts orragearising after the effective date of the Regigin Statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate,
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represent a fundamental change in the informatorosth in the Registration Statement. Notwithsliag the foregoing, any
increase or decrease in volume of securities afféfehe total dollar value of securities offer@duld not exceed that which w
registered) and any deviation from the low or higld of the estimated maximum offering range maseflected in the form of
prospectus filed with the Commission pursuant t&eR24(b) if, in the aggregate, the changes inmeland price represent no
more than a 20% change in the maximum aggregateimdf price set forth in the “Calculation of Regagton Fee” table in the
effective registration statement; and

(iii) to include any material information with r@sct to the plan of distribution not previouslya@sed in the Registration
Statement or any material change to such informatiadghe Registration Statement;

provided, howevethat paragraphs (a)(1)(i) and (a)(1)(ii) do notlggpthe information required to be included ipast-effective
amendment by those paragraphs is contained ingdenieports filed with or furnished to the Comméssby the Registrant pursuant
to Section 13 or Section 15(d) of the ExchangethAat are incorporated by reference in this RedisteStatement.

(2) That, for the purpose of determining any lispunder the Securities Act, each such post-¢ffecamendment shall be
deemed to be a new registration statement reléditige securities offered therein, and the offebhguch securities at that time st
be deemed to be the initiabna fideoffering thereof.

(3) To remove from registration by means of a yaffdctive amendment any of the securities beiggstered which remain
unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertdiagsfor purposes of determining any liability untiee Securities Act, each filing
of the Registrant’s annual report pursuant to $acti3(a) or Section 15(d) of the Exchange Act (aviigre applicable, each filing of an
employee benefit plan’s annual report pursuaneitiSn 15(d) of the Exchange Act) that is incorpedaby reference in the Registration
Statement shall be deemed to be a new registrstid@ment relating to the securities offered tmer@nd the offering of such securities at
that time shall be deemed to be the initiaha fideoffering thereof.

(c) Insofar as indemnification for liabilities sifig under the Securities Act may be permittedrectbrs, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laeksised that in the opinion of the
Commission such indemnification is against pubbitiqy as expressed in the Securities Act and exgiore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the Registrarexqfenses incurred or paid by a direc
officer or controlling person of the Registrantlie successful defense of any action, suit or paiog) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant wiiless, in the opinion of its counsel, the
matter has been settled by controlling precedeibing to a court of appropriate jurisdiction theegtion whether such indemnification
it is against public policy as expressed in theuiges Act and will be governed by the final adgation of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritieoA&B33, as amended, the Registrant certifiesitiats reasonable grounds to
believe that it meets all of the requirements fiand on Form S-8 and has duly caused this RedistrésBtatement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGtye of Denver, State of Colorado, on November2®14.

ANTERO MIDSTREAM PARTNERSLP

By: Antero Resources Midstream Management |,
its general partne

By: /s/ Glen C. Warren, J
Glen C. Warren, J
President, Chief Financial Officer and Secrer

POWER OF ATTORNEY

Each person whose signature appears below apgtaotsM. Rady and Glen C. Warren, Jr., and eacheasht as his true and lawful
attorneys-in-fact and agents, with full power dbstitution and re-substitution, for him and in ha&ame, place and stead, in any and all
capacities, to sign any and all amendments (inofygost-effective amendments) to this Registrafitatement and any registration statement
(including any amendment thereto) for this offerihgt is to be effective upon filing pursuant tddkd62(b) under the Securities Act of 1933,
as amended, and to file the same, with all exhtbiseto, and all other documents in connectiorethith, with the Securities and Exchange
Commission, granting unto said attorney-in-fact agdnt full power and authority to do and perfoanteand every act and thing requisite
and necessary to be done, as fully to all intentspaurposes as he might or would do in person blyenatifying and confirming all that said
attorney-in-fact and agent may lawfully do or catesbe done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, as amended, this Registration Statemenbéen signed below by the
following persons in the capacities and the datdated.

Signature Title Date

/s/ Paul M. Rad
Paul M. Rady Chairman of the Board, Director and Chief Executdféicer November 12, 2014
(Principal Executive Officer

/s/ Glen C. Warren, J
Glen C. Warren, Ji Director, President, Chief Financial Officer ancci@gary November 12, 2014
(Principal Financial Officer

/s/ K. Phil Yoo
K. Phil Yoo Chief Accounting Officer and Corporate Controller November 12, 2014
(Principal Accounting Officer

/s Peter R. Kaga
Peter R. Kaga Director November 12, 2014




/s/ W. Howard Keenan, .

W. Howard Keenan, J Director November 12, 2014

/s/ Richard W. Connc

Richard W. Conno Director November 12, 2014




Exhibit Number

EXHIBIT INDEX

Description

4.1

4.2

4.3*

4.4+

4.5%

5.1*

23.1*

23.2*

23.3*

24.1*

Certificate of Limited Partnership of Antero Midsam Partners LP (incorporated by reference to ExBib to the
Current Report on Form-K filed with the Commission on November 7, 2014¢Mlo. 00-36719)).

Form of Amended and Restated Agreement of Limitedriership of Antero Midstream Partners LP (incoaped by
reference to Appendix A to the Prospectus filedspant to Rule 424(b)(4) filed with the CommissanNovember 5,
2014 (File No. 33-193798)).

Antero Midstream Partners LP Lc-Term Incentive Plar

Form of Phantom Unit Agreement under the Anterodttigam Partners LP Lo-Term Incentive Plar

Form of Restricted Unit Agreement for Non-Employ&eectors under the Antero Midstream Partners LRd-@erm
Incentive Plan

Opinion of Vinson & Elkins L.L.P. as to the legglivf the securities being register:
Consent of KPMG LLP

Consent of KPMG LLP

Consent of Vinson & Elkins L.L.P. (contained in Bbih5.1 hereto)

Powers of Attorney (included on the signature pageof).

*

Filed herewith.




Exhibit 4.3

ANTERO MIDSTREAM PARTNERSLP
LONG-TERM INCENTIVE PLAN

Section 1. Purpose of the Plan . The Antero Midstream Partners LP Long-Term ItisenPlan (the “ Plafl) has been
adopted by Antero Resources Midstream Manageme@t blDelaware limited liability company (the " GeakPartner’), the general partn
of Antero Midstream Partners LP, a Delaware limpedtnership (the * Partnerstifp The Plan is intended to promote the intere$the
Partnership and its Affiliates by providing to Emptes, Consultants and Directors incentive compimmsawards denominated in or based
on Units to encourage superior performance. Tha Rlalso intended to enhance the ability of thadsal Partner, the Partnership and their
respective Affiliates to attract and retain theviems of individuals who are essential for the gtoand profitability of the Partnership and to
encourage such individuals to devote their bestrsfto advancing the business of the Partnerstdpta Affiliates.

Section 2. Definitions. As used in the Plan, the following terms shalldnthe meanings set forth below:

(a) “ Affiliate " means, with respect to any Person, any otheroRdteat directly or indirectly through one or more
intermediaries controls, is controlled by or is endommon control with, the Person in question.usead herein, the term “contratieans th
possession, direct or indirect, of the power tedior cause the direction of the management alicigmof a Person, whether through
ownership of voting securities, by contract or otfise.

(b) “ ASC Topic 718 means Accounting Standards Codification Topic,8mpensation — Stock Compensationany
successor accounting standard.

(c) “ Award " means an Option, Restricted Unit, Phantom UnERD Unit Appreciation Right, Other Unit-Based Awand
Cash Award granted under the Plan.

(d) “ Award Agreement means the written or electronic agreement by Wigic Award shall be evidenced.

(e) “ Board” means the board of directors of the General leartn

() “ Bonus Unit” means an Award granted pursuant to Section &(theoPlan.

(9) “ Cash Award’ means an Award denominated in cash granted useetion 6(e) of the Plan.

(h) “ Code” means the Internal Revenue Code of 1986, as aatkend

0] “ Committee” means the Board or such committee of, and apediby, the Board to administer the Plargvided,

however, that in the absence of the Board’s appointmeiat @dmmittee to administer the Plan, the Compems&ommittee of the Board
shall serve as the Committee.




@) “ Consultant’ means an individual, other than a Director or Faype, who renders bona fide consulting or advisory
services to the General Partner, the Partnershapynpf their respective Affiliates.

(k) “ DER " means a distribution equivalent right represemtincontingent right to receive an amount in chbtits, Restricted
Units and/or Phantom Units, as determined by the@ibtee in its sole discretion, equal in valuehte distributions made by the Partnership
with respect to a Unit during the period such Awiardutstanding.

)] “ Director” means a member of the Board who is not an Emgoye

(m) “ Employee” means an employee of the General Partner, thedétahip or any of their respective Affiliates.

(n) “ Exchange Act’ means the Securities Exchange Act of 1934, asdet

(0) “ Eair Market Value’ means, as of any given date, (i) if the Units taaeled on a national securities exchange on saieh d

the closing sales price of a Unit on such datendumiormal trading hours (or, if there are no repidales on such date, on the last date prior
to such date on which there were reported saleffiehew York Stock Exchange or, if the Units ao¢ then-listed on such exchange, on any
other national securities exchange on which thed e listed or on an inter-dealer quotation systa any case, as reported in such source
as the Committee shall select or (ii) if theredsragular public trading market for the Units a thme a determination of fair market value is
required to be made hereunder, the amount detedningood faith by the Committee and, to the exégplicable, in compliance with the
requirements of Section 409A, to be the fair maviedtie of a Unit as of such date.

(P) “ Option” means an option to purchase Units granted putdoag®ection 6(a) of the Plan.

(@) “ Other UnitBased Award means an Award granted pursuant to Section G(&jeoPlan.

n “ Participant” means an Employee, Consultant or Director graateéward under the Plan.

(s) “ Person” means an individual or a corporation, limitedolity company, partnership, joint venture, trustjncorporated

organization, association, governmental agencyobtigal subdivision thereof or other entity.

(® “ Phantom Unif’ means a notional interest granted under Sectiph & the Plan that, to the extent vested, esstitfe
Participant to receive a Unit (or such greatelessér number of Units as may be provided pursoahetapplicable Award Agreement), an
amount of cash equal to the Fair Market Value Bhit (or such greater or lesser number of Unitmay be provided pursuant to the
applicable Award Agreement) or a combination thEras determined by the Committee in its discretiod as provided in the applicable
Award Agreement.




(u) “ Qualified Member’ means a member of the Committee who is a “noneygd director” within the meaning of Rule 16b-

(v) “ Restricted Period means the period established by the Committek meispect to an Award or Unit during which the
Award or Unit remains subject to restrictions ekshiled by the Committee, including, without limitat, a period during which an Award or
Unit is subject to forfeiture or restrictions oarsfer, or is not yet exercisable by or payabkaédParticipant, as the case may be. As the
context requires, the word “vest” and its derivasivefers to the lapse of some or all, as the masebe, of the restrictions imposed on an
Award or Unit during such Restricted Period.

(w) “ Restricted Unif’ means a Unit granted pursuant to Section 6(lhefPlan that is subject to a Restricted Period.

(x) “Rule 16B3 " means Rule 16b-3 promulgated by the SEC undeExuhange Act or any successor rule or regulation
thereto as in effect from time to time.

) “ SEC" means the Securities and Exchange Commissicanysuccessor thereto.
2 “ Section 409A" means Section 409A of the Code and the Departwiehteasury regulations and other interpretive

guidance issued thereunder, including, withouttltion, any such regulations or guidance that neagrhended or issued after the effective
date of the Plan.

(aa) “UDR " means a distribution made by the Partnership va#ipect to a Restricted Unit.
(bb) “Unit " means a common unit of the Partnership.
(cc) “ Unit Appreciation Right' or “ UAR " means an Award that, upon exercise, entitleshtiider to receive the excess of the

Fair Market Value of a Unit on the exercise dat¢hef UAR over the exercise price established fohduAR. Such excess may be paid in
cash and/or in Units as determined by the Commiittéts discretion and as provided in the applieafslvard Agreement.

Section 3. Administration .

(a) Authority of the Committee The Plan shall be administered by the Committebject to Section 3(bprovided, however
that in the event that the Board is not also sgrai;mthe Committee, the Board, in its sole disanetinay at any time and from time to time
exercise any and all rights and duties of the Catemiunder the Plan. The governance of the Comarsttall be subject to the charter, if any,
of the Committee as approved by the Board. Suljettte following and applicable law, the Committieeits sole discretion, may delegate
any or all of its powers and duties under the Plariuding the power to grant Awards under the Plarthe Chief Executive Officer of the
General Partner, subject to such limitations omsialegated powers and duties as the Committeamyagse, if any. Upon any such
delegation all references in the Plan to the “Cotra®l, other than in Section 7, shall be deemeaddinde the Chief Executive Officer;
provided, howeve, that such delegation shall not limit the ChiekEutive Officer’s right to receive Awards under tlan. Notwithstanding
the foregoing, the Chief




Executive Officer may not grant Awards to, or tak®y action with respect to any Award previouslyngea to, a person who is then an officer
subject to Rule 16b-3 or a member of the Boardjedtibo the terms of the Plan and applicable lawd, ia addition to other express powers
and authorizations conferred on the Committee byPtan, the Committee shall have full power anth@nitly to: (i) designate Participants;

(ii) determine the type or types of Awards to barged to a Participant; (iii) determine the numiigdnits to be covered by Awards;

(iv) determine the terms and conditions of any Adyaonsistent with the terms of the Plan, whicim&may include any provision regarding
the acceleration of vesting or waiver of forfeituestrictions or any other condition or limitaticegarding an Award, based on such factors as
the Committee shall determine, in its sole disoret{v) determine whether, to what extent, and umd&t circumstances Awards may be
vested, settled, exercised, canceled, or forfe{tgflinterpret and administer the Plan and anyrimeent or agreement relating to an Award
made under the Plan; (vii) establish, amend, suspEmwaive such rules and regulations and appsoich agents as it shall deem appropriate
for the proper administration of the Plan; andifviiake any other determination and take any atleon that the Committee deems
necessary or desirable for the administration efRlan. The Committee may correct any defect,|lguop omission, or reconcile any
inconsistency in the Plan, in any Award or in anyakd Agreement in such manner and to such extethteaSommittee deems necessary or
appropriate. Unless otherwise expressly providatiénPlan, all designations, determinations, imgiions, and other decisions under or
respect to the Plan or any Award shall be withanghle discretion of the Committee, may be madagatime and shall be final, conclusive,
and binding upon all Persons, including the Gereaatner, the Partnership, any of their respe@ifidiates, any Participant, and any
beneficiary of any Award.

(b) Authority of a Subcommittee of the Committed\t any time that a member of the Committee isanQualified Member,
any action of the Committee relating to an Awardrged or to be granted to a Participant who is thdrject to Section 16 of the Exchange
Act in respect of the Partnership may be takereeif) by a subcommittee, designated by the Conemittomposed solely of two or more
Qualified Members, (ii) by the Committee but witlich such member who is not a Qualified Member abstaor recusing himself or herself
from such actionprovided, howeverthat upon such abstention or recusal the Comenigimains composed solely of two or more Qualified
Members or (iii) by the full Board. Such actiomflzorized by such a subcommittee, by the Commitpem the abstention or recusal of such
non-Qualified Member(s) or by the full Board, sHadl the action of the Committee for all purposethefPlan.

(c) Limitation of Liability . The Committee and each member thereof shalhtigeel to, in good faith, rely or act upon any
report or other information furnished to him or bgrany officer or employee of the General Parttiex,Partnership or their respective
Affiliates, the General Partner’s or the Partngrshiegal counsel, independent auditors, conswdtanainy other agents assisting in the
administration of the Plan. Members of the Comaeitand any officer or employee of the General Barthe Partnership or any of their
respective Affiliates acting at the direction orlmehalf of the Committee shall not be personad#iplié for any action or determination taken or
made in good faith with respect to the Plan, aradl sto the fullest extent permitted by law, beenthified and held harmless by the General
Partner with respect to any such action or deteatidn.




Section 4. Units.

@) Limits on Units Deliverable Subject to adjustment as provided in Sectiof difcl Section 7, the number of Units that may
be delivered with respect to Awards under the Rld©,000,000. If any Award is forfeited, cancellexercised, settled in cash or otherwise
terminates or expires without the actual deliveriJnits pursuant to such Award (the grant of Rettd Units is not a delivery of Units for
this purpose unless and until the Restricted Pddpduch Restricted Units lapses), or if any Unitsler an Award are held back to cover the
exercise price or tax withholding (including thehtiolding of Units with respect to an Award of R&ged Units), then, in either such case,
the Units underlying such Awards that are so feefiicancelled, exercised, settled in cash orathetrwise terminate or expire without the
actual delivery of Units and Units so held backldba available to satisfy future Awards under Bian. There shall not be any limitation on
the number of Awards that may be paid in cash.

(b) Sources of Units Deliverable under Award#ny Units delivered pursuant to an Award shalsist, in whole or in part, of
(i) Units acquired in the open market, (ii) Unitmaired from the Partnership (including newly issumits), any Affiliate of the Partnership
or any other Person or (iii) any combination of tbeegoing, as determined by the Committee inigsrétion.

(c) Adjustments

0] Certain Restructurings Upon the occurrence of any “equity restructutiegent that could result in an additional
compensation expense to the General Partner é&atiaership pursuant to the provisions of ASC T@di8 if adjustments to Awards with
respect to such event were discretionary, the Ctimenshall equitably adjust the number and typerifs (or other securities or property)
covered by each outstanding Award and the termsanditions, including the exercise price and penince criteria (if any), of such Award
to equitably reflect such event and shall adjustrtmber and type of Units (or other securitieproperty) with respect to which Awards n
be granted under the Plan after such event. Up®ondcurrence of any other similar event that waowldresult in an accounting charge under
ASC Topic 718 if the adjustment to Awards with resfpto such event were subject to discretionanpacthe Committee shall have complete
discretion to adjust Awards and the number and tfgénits (or other securities or property) witlspect to which Awards may be granted
under the Plan in such manner as it deems apptepvith respect to such other event. In the etlrmCommittee makes any adjustment
pursuant to the foregoing provisions of this Sat#¢c), the Committee shall make a correspondimpaoportionate adjustment with respect
to the maximum number of Units that may be delidesith respect to Awards under the Plan as providegkction 4(a) and the kind of Ur
or other securities available for grant under tlam P

(i) Other Adjustments Subject to, and without limiting the scope o frovisions of Section 4(c)(i), in the event that
the Committee determines that any distribution fivbein the form of cash, Units, other securit@sother property), recapitalization, split,
reverse split, reorganization, merger, change ofrof consolidation, split-up, spin-off, combirati repurchase, or exchange of Units or
other securities of the Partnership, issuance ofamgs or other rights to purchase Units or otleeusities of the Partnership, or other similar
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transaction or event affects the Units such thadjnstment is determined by the Committee, isdle discretion, to be appropriate in order
to prevent dilution or enlargement of the beneditpotential benefits intended to be made availahlier the Plan, then the Committee shall,
in such manner as it may deem equitable, adjusbaalf of (A) the number and type of Units (or etlsecurities or property) with respect to
which Awards may be granted, (B) the number and tyfpUnits (or other securities or property) subjemutstanding Awards, and (C) the
grant or exercise price with respect to any Awardfaleemed appropriate, make provision for a g@syment to the holder of an outstanding
Award; provided, that the number of Units subject to any Awardlsdlaays be a whole number. Further, upon thauoence of any event
described in the preceding sentence, the Commaétgizg in its sole discretion without the consenapproval of any holder, may effect one
or more of the following alternatives, which mayywamong individual holders and which may vary améwvards: (I) remove any
applicable forfeiture restrictions on any Award) @éiccelerate the time of exercisability or thediat which the Restricted Period shall laps

a specific date specified by the Committee; (uire the mandatory surrender to the General &aointhe Partnership by selected holders
of some or all of the outstanding Awards held bghsholders (irrespective of whether such Awardstlage subject to a Restricted Period or
other restrictions pursuant to the Plan) as ofta dpecified by the Committee, in which event tleen@ittee shall thereupon cancel such
Awards and cause the General Partner, the Paripenshny of their respective Affiliates to paydach holder an amount of cash per Unit
equal to the per Unit value as determined by thex@ittee as of the date determined by the Committde the date of cancellation and
surrender of such Awards less the exercise pffieayi, applicable to such Awardsiovided, howeverthat to the extent the exercise price of
an Option or UAR exceeds such per Unit value asrdehed by the Committee, no consideration wilpbél with respect to that Award,;

(IV) cancel Awards that remain subject to a RetddPeriod as of a date specified by the Commitideout payment of any consideration to
the Participant for such Awards; or (V) make sudjustments to Awards then outstanding as the Coreendieems appropriate to reflect such
event (including, without limitation, the substitut of new awards for Awardsprovided, howeverthat the Committee may determine in its
sole discretion that no adjustment is necessafywards then outstanding.

Section 5. Eligibility . Any Employee, Consultant or Director shall bigible to be designated a Participant and receive a
Award under the Plan.

Section 6. Awards.

€)) Options and UARs The Committee shall have the authority to deteenthe Employees, Consultants and Directors to

whom Options and/or UARs shall be granted, the remolb Units to be covered by each Option or UAR, élxercise price therefor, the
Restricted Period and other conditions and limotaiapplicable to the exercise of the Option or UkRluding the following terms and
conditions and such additional terms and conditianghe Committee shall determine, that are ramrisistent with the provisions of the Pl

0] Exercise Price The exercise price per Unit purchasable undédation or subject to a UAR shall be determine
the Committee at the time the Option or UAR is gedrbut, except with respect to substitute Awandsant to Section 6(f)(viii), may not |
less than the Fair Market Value of a Unit as ofdage of grant of such Option or UAR.
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(i) Time and Method of ExerciseThe Committee shall determine the exercise temasthe Restricted Period, if any,
with respect to an Option or UAR, which may includéthout limitation, a provision for acceleratedsting upon the achievement of speci
performance goals and/or other events, and theadethmethods by which payment of the exercisespsiith respect to an Option or UAR
may be made or deemed to have been made, whiclinalagle, without limitation, cash, check acceptabl¢he General Partner, withholding
Units having a Fair Market Value on the exercisie dgual to the relevant exercise price from thelya “cashless-broker” exercise
through procedures approved by the General Parttesr securities or other property, a note (inranfacceptable to the General Partner), or
any combination of the foregoing methods.

(iii) Forfeitures. Except as otherwise provided in the terms ofAtvard Agreement, upon termination of a Participgnt
employment with (or service to) the General Partmat its Affiliates or membership on the Board, etigiver is applicable, for any reason
during the applicable Restricted Period, all outdiag Options and UARs awarded to the Participhatl e automatically forfeited on such
termination.

(b) Restricted Units and Phantom Unit§ he Committee shall have the authority to deteenthe Employees, Consultants and
Directors to whom Restricted Units or Phantom Usltall be granted, the number of Restricted Uni8l@mntom Units to be granted to each
such Participant, the applicable Restricted Petloelconditions under which the Restricted Unit®bantom Units may become vested or
forfeited and such other terms and conditions asthmmittee may establish with respect to such Asdancluding whether DERs are
granted with respect to the Phantom Units.

0] UDRs. To the extent determined by the Committee, sriscretion, the Award Agreement for a grant of
Restricted Units may provide that distributions mag the Partnership with respect to the Restricheits shall be subject to the same
forfeiture and other restrictions as the Restridi@dt and, if restricted, such distributions shadl held, with or without interest or other
earnings credit (as determined by the Committe®)| the Restricted Unit vests or is forfeited witite UDR being paid or forfeited at the
same time, as the case may be. Absent such &tieston the UDRs in the Award Agreement, UDRslisha paid to the holder of the
Restricted Unit without restriction at the samedtias cash distributions are paid by the Partnetshitp unitholders.

(i) Forfeitures. Except as otherwise provided in the terms ofagmglicable Award Agreement, upon termination of a
Participant’s employment with (or service to) then@ral Partner and its Affiliates or membershigl@Board, whichever is applicable, for
any reason during the applicable Restricted Pesdlbdutstanding, unvested Restricted Units anchRima Units awarded to the Participant
shall be automatically forfeited on such terminatio

(iii) Lapse of Restrictions

(A) Phantom Units Unless otherwise provided in the applicable AdvAgreement, upon or as soon as
reasonably practical following the vesting of e&@dtantom Unit, subject to Section 8(b), the Partistshall be entitled to settlement
of such Phantom Unit and shall receive one Unis(mh greater or lesser number of Units
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as may be provided pursuant to the applicable Avam@ement) or an amount in cash equal to theMarket Value (for purposes
of this Section 6(b)(iii), as calculated on thet lday of the Restricted Period) of a Unit (or sgckater or lesser number of Units as
may be provided pursuant to the applicable AwardeAment) or a combination thereof, as determineth&yCommittee in its
discretion and as provided in the applicable Awagdeement.

(B) Restricted Units Upon or as soon as reasonably practicable fatipwhe vesting of each Restricted U
subject to Section 8(b), the Participant shall titled to have the restrictions removed from hisier Unit certificate (or book entry
account, as applicable).

(c) DERs. The Committee shall have the authority to detieenthe Employees, Consultants and Directors tonwbB&Rs are
granted, whether such DERs are tandem or sepavededs, whether such DERSs shall be paid directiph¢oParticipant, be credited to a
bookkeeping account (with or without interest), aegting restrictions and payment provisions applie to the DERs, and such other
provisions or restrictions as determined by the @ittee in its discretion, all of which shall be sified in the applicable Award Agreements.
Distributions in respect of DERs shall be credisdf the distribution dates during the period leetvthe date an Award is granted to a
Participant and the date such Award vests, is eexcis distributed or expires, as determinechiey@Gommittee. Such DERs shall be
converted to cash, Units, Restricted Units andhari®om Units by such formula and at such time(d)subject to such limitations as may be
determined by the Committee. Tandem DERs may bjestio the same or different vesting restrictianghe underlying Award, or be
subject to such other provisions or restrictiondetermined by the Committee in its discretion.\Wttstanding the foregoing, DERs shall
only be paid in a manner that is either exempt fosrim compliance with Section 409A.

(d) Bonus Units and Awards in Lieu of Obligation§he Committee is authorized to grant Units @smus or to grant Units in
lieu of obligations to pay cash or deliver othesgerty under the Plan or under other plans or cosgtery arrangements to such Employees,
Consultants and Directors and in such amountsea€timmittee, in its discretion, may select. Bodugs or Awards granted hereunder shall
be subject to such other terms and conditions al$ s determined by the Committee.

(e) Other UnitBased Awards Other UnitBased Awards may be granted under the Plan toBmgioyees, Consultants and
Directors as the Committee, in its discretion, rmalect. An Other Unit-Based Award shall be an avtgndominated or payable in, valued in
or otherwise based on or related to Units, in wioola part. The Committee shall determine the teamd conditions of any Other UiiBasec
Award, including, if such Other Unit-Based Award @y portion thereof) is not fully vested whenmgeal, the conditions under which such
Other Unit-Based Award (or the unvested portiomegb® may become vested or forfeited. An Othert{B@sed Award may be paid in cash,
Units (including Restricted Units) or any combiatithereof as provided in the applicable Award Agnent. Cash Awards, as an element of
or supplement to, or independent of any other Awarder this Plan, may also be granted pursuattisdStection 6(e).
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() Certain Provisions Applicable to Awards

0] Awards May Be Granted Separately or Togethdwards may, in the discretion of the Committee granted
either alone or in addition to, in tandem withjrosubstitution for any other Award granted under Plan or any award granted under any
other plan of the General Partner or any Affiliafehe General Partner. Awards granted in additboor in tandem with other Awards or
awards granted under any other plan of the GeRendiher, the Partnership or any of their resped@ffiiates may be granted either at the
same time as or at a different time from the godistuch other Awards or awards.

(i) Limits on Transfer of Awards

(A) Except as provided in Section 6(f)(ii)(C), each iOptand UAR shall be exercisable only by the
Participant during the Participant’s lifetime, ortthe Person to whom the Participant’s rights spadls by will or the laws of descent
and distribution.

(B) Except as provided in Section 6(f)(ii)(C), no Awandd no right under any such Award may be assigned,
alienated, pledged, attached, sold or otherwisesteared or encumbered by a Participant other tiyanill or the laws of descent ai
distribution and any such purported assignmergnation, pledge, attachment, sale, transfer orrabcance shall be void and
unenforceable against the General Partner, thedtahip or any of their respective Affiliates.

© The Committee may provide in an Award Agreemerihdts discretion that an Award may, on such te
and conditions as the Committee may from timertetestablish, be transferred by a Participant witlconsideration to any “family
member” of the Participant, as defined in the ingipns to use of the Form S-8 Registration Stateémeder the Securities Act of
1933, as amended, or any related family trusttéichpartnership or other transferee specificaliyraped by the Committee.

(iii) Term of Awards The term of each Award shall be for such pedsdnay be determined by the Committee.

(iv) Issuance of Units The Units or other securities of the Partnerslalivered pursuant to an Award may be
evidenced in any manner deemed appropriate by ¢thendittee in its sole discretion, including, withdimitation, in the form of a certificate
issued in the name of the Participant or by bodkyerlectronic or otherwise and shall be subjeduch stop transfer orders and other
restrictions as the Committee may deem advisaldernthe Plan or the rules, regulations, and othguirements of the SEC, any securities
exchange upon which such Units or other securdtieghen listed, and any applicable laws, and trar@ittee may cause a legend or legends
to be inscribed on any certificates, if applicalidemake appropriate reference to such restrictions

(v) Consideration for Grants To the extent permitted by applicable law, Avgantay be granted for such consideral
including services, as the Committee shall deteemin




(vi) Delivery of Units or other Securities and PaymenPlarticipant of ConsideratiarNotwithstanding anything in the
Plan or any Award Agreement to the contrary, sulicompliance with Section 409A, the Partnergtigll not be required to issue or
deliver any certificates or make any book entri@gdencing Units pursuant to the exercise or vestihgny Award unless and until the Board
or the Committee has determined, with advice ohselj that the issuance of such Units is in compgawith all applicable laws, regulations
of governmental authorities and, if applicable, tbguirements of any securities exchange on wiiielUnits are listed or traded, and the
Units are covered by an effective registrationestent or applicable exemption from registrationadidition to the terms and conditions
provided herein, the Board or the Committee mayireghat a Participant make such reasonable cowgenagreements, and representations
as the Board or the Committee, in its discreti@grds advisable in order to comply with any sucts|aegulations, or requirements. Without
limiting the generality of the foregoing, the deiy of Units pursuant to the exercise or vestingroAward may be deferred for any period
during which, in the good faith determination of tBommittee, the Partnership is not reasonablytabdétain or deliver Units pursuant to
such Award without violating applicable law or thyeplicable rules or regulations of any governmeaggncy or authority or securities
exchange. No Units or other securities shall beveleld pursuant to any Award until payment in fiflany amount required to be paid
pursuant to the Plan or the applicable Award Agreniincluding, without limitation, any exercisaqa or tax withholding) is received by 1
General Partner. Such payment may be made byrsettiod or methods and in such form or forms a£thamittee shall determine,
including, without limitation, cash, other Awardgithholding of Units, cashless broker exerciseqwsimultaneous sale, or any combination
thereof; provided that the combined value, as detexd by the Committee, of all cash and cash etpritg and the Fair Market Value of any
such Units or other property so tendered to thee@@iiPartner, as of the date of such tender,lesaat equal to the full amount required to be
paid to the General Partner pursuant to the Plaineoapplicable Award Agreement.

(vii) Change of Contral If specifically provided in an Award Agreemeunpon a change of control (as defined in the
Award Agreement) the Award may automatically vesl Ae payable or become exercisable in full, ac#dse may be.

(viii)  Substitute Awards Awards may be granted under the Plan in sulistitwf similar awards held by individuals w
are or who become Employees, Consultants or Dirgatoconnection with a merger, consolidation ayuasition by the Partnership or one of
its Affiliates of another entity or the securitiesassets of another entity (including in connettigth the acquisition by the Partnership or
of its Affiliates of additional securities of antép that is an existing Affiliate of the Partneiigh To the extent permitted by Section 409A,
such substitute Awards that are Options or UARs hee exercise prices less than the Fair Markaté/af a Unit on the date of the
substitution.

(ix) Prohibition on Repricing of Options and UARSSubject to the provisions of Section 4(c) andti6a 7(c), the terrr
of outstanding Award Agreements may not be amemdibut the approval of the Partnership’s unithoddgo as to (A) reduce the Unit
exercise price of any outstanding Options or UARR3,grant a new Option, UAR or other Award in sufiasion for, or upon the cancellation
of, any previously granted Option or UAR that hae effect of reducing the exercise price therd®f,gxchange any Option or UAR for

10




Units, cash or other consideration when the exengigce per Unit under such Option or UAR excebdsRair Market Value of the underlyi
Units, or (D) take any other action that would begidered a “repricing” of an Option or UAR undkee fisting standards of the New York
Stock Exchange or, if the Units are not then-lisiadsuch exchange, to the extent applicable, orottrer national securities exchange on
which the Units are listed. Subject to Section 4ection 7(c) and Section 8(n), the Committed! stlaave the authority, without the approval
of the Partnership’s unitholders, to amend anytanting Award to increase the per Unit exercisegaf any outstanding Options or UARs
or to cancel and replace any outstanding Optiori$AdRs with the grant of Options or UARSs having & pait exercise price that is equal to
or greater than the per Unit exercise price ofattiginal Options or UARS.

Section 7. Amendment and Termination . Except to the extent prohibited by applicabie:la

€) Amendments to the PlanExcept as required by applicable law or thesaliethe principal securities exchange on which
the Units are traded and subject to Section 7(lovbehe Board or the Committee may amend, altespend, discontinue, or terminate the
Plan in any manner, including increasing the nunab&snits available for Awards under the Plan, withthe consent of any partner,
Participant, other holder or beneficiary of an Atyasr other Person.

(b) Amendments to Awards Subject to Section 7(a), the Committee may waiwe conditions or rights under, amend any
terms of, or alter any Award theretofore grantea!(iding, without limitation, requiring or allowinigr an election to settle an Award in ca:
provided no change, other than pursuant to Sed{ionor Section 7(c), in any Award shall (i) masdsi reduce the benefit to a Participant
without the consent of such Participant or (ii) athe Plan or such Award to fail to comply witk tequirements of Section 409A (to the
extent applicable).

(c) Adjustment of Awards Upon the Occurrence of Certéiitusual or Nonrecurring EventsThe Committee is hereby
authorized to make adjustments in the terms anditions of, and the criteria included in, Awardsr@cognition of unusual or nonrecurring
events (including, without limitation, the eventssdribed in Section 4(c)) affecting the Partnershifhe financial statements of the
Partnership, or of changes in applicable laws, legguns, or accounting principles, whenever the @uttee determines that such adjustments
are appropriate in order to prevent dilution oraegément of the benefits or potential benefitsnideal to be made available under the Plan or
such Awardprovided, howeverthat no such adjustment may be made that wouldsecthe Plan or such Award to fail to comply whib t
requirements of Section 409A (to the extent applega

Section 8. General Provisions.

(a) No Rights to Award No Person shall have any claim to be grantedfavgrd under the Plan, and there is no obligatan
uniformity of treatment of Participants. The teraml conditions of Awards need not be the same meipect to each recipient.

(b) Tax Withholding. Unless other arrangements have been made thategeptable to the General Partner or any of its
Affiliates, the General Partner or any Affiliate thie General
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Partner is authorized to deduct, withhold, or caodse deducted or withheld, from any Award, frony @ayment due or transfer made under
any Award or from any compensation or other amawihg to a Participant the amount (in cash, Unitsluding Units that would otherwise
be issued pursuant to such Award, or other propeftgny applicable taxes payable in respect ofjtilamt or settlement of an Award, its
exercise, the lapse of restrictions thereon, orahgr payment or transfer under an Award or utitkeiPlan and to take such other action as
may be necessary in the opinion of the GenerahBadr any Affiliate of the General Partner to sfgtits withholding obligations for the
payment of such taxes. In the event that Unitsuloauld otherwise be issued pursuant to an Awaeduaed to satisfy such withholding
obligations, the number of Units that may be wittrer surrendered shall be limited to the numbedoits that have a Fair Market Value on
the date of withholding equal to the aggregate arhotisuch liabilities based on the minimum statyitwithholding rates for federal, state,
local and foreign income tax and payroll tax pugsothat are applicable to such supplemental taxabdene.

(c) No Right to Employment or Service Relationshifthe grant of an Award shall not be construegiasg a Participant the
right to be retained in the employ of the Genegatier or any of its Affiliates, to continue prowig consulting services, or to remain on the
Board, as applicable. Furthermore, the GenerahBaor an Affiliate of the General Partner magiay time dismiss a Participant from
employment or his or her service relationship, freen any liability or any claim under the Plan)ess otherwise expressly provided in the
Plan, any Award Agreement or other written agredrbetween any such entity and a Participant.

(d) Governing Law The validity, construction, and effect of thePlnd any rules and regulations relating to the Bhall be
determined in accordance with the laws of the Siaifeelaware without regard to its conflict of lapsnciples.

(e) Severability. If any provision of the Plan or any Award isk@comes or is deemed to be invalid, illegal, omimeeable
in any jurisdiction or as to any Person or Awandwould disqualify the Plan or any Award under #ay deemed applicable by the
Committee, such provision shall be construed onadeeamended to conform to the applicable law at cénnot be construed or deemed
amended without, in the determination of the Corteajtmaterially altering the intent of the Plarntter Award, such provision shall be
stricken as to such jurisdiction, Person or Award the remainder of the Plan and any such Awarll sfraain in full force and effect.

) Other Laws The Committee may refuse to issue or transfeilmits or other consideration under an Awardrifits sole
discretion, it determines that the issuance oisfearof such Units or such other consideration ingblate any applicable law or regulation,
the rules of the principal securities exchange baiththe Units are then traded, or entitle therigasthip or an Affiliate of the Partnership to
recover the same under Section 16(b) of the Exahawat, and any payment tendered to the Generah@ay a Participant, other holder or
beneficiary in connection with the exercise of sdetard shall be promptly refunded to the relevaatti€ipant, holder or beneficiary.

(9) No Trust or Fund CreatedNeither the Plan nor any Award shall createeoctnstrued to create a trust or separate fund of
any kind or a fiduciary relationship between then&al Partner or any Affiliate of the General Partand a Participant or any other Person.
To
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the extent that any Person acquires a right tavegayments from the General Partner or any At#liof the General Partner pursuant to an
Award, such right shall be no greater than thetriflany general unsecured creditor of the Gerfeaainer or such Affiliate.

(h) No Fractional Units No fractional Units shall be issued or delivepegisuant to the Plan or any Award, and the Coreg
shall determine in its sole discretion whether caster securities, or other property shall be paittansferred in lieu of any fractional Units
or whether such fractional Units or any rights #dtershall be canceled, terminated, or otherwiseietited with or without consideration.

0] Headings Headings are given to the Sections and subsmotibthe Plan solely as a convenience to faalitaterence.
Such headings shall not be deemed in any way rahterielevant to the construction or interpretatd the Plan or any provision hereof.

)] Facility Payment Any amounts payable hereunder to any individunaer legal disability or who, in the judgment loét
Committee, is unable to properly manage his fir@retfifairs, may be paid to the legal representaifv&ich individual, or may be applied for
the benefit of such individual in any manner theg Committee may select, and the General PartmeRartnership and their respective
Affiliates shall be relieved of any further lialylifor payment of such amounts.

() Participation by Affiliates In making Awards to Employees employed by, on&idtants providing services to, an Affilii
of the General Partner, the Committee shall bagan behalf of the Affiliate of the General Parirand to the extent the Partnership has an
obligation to reimburse the General Partner for gensation paid to Employees or Consultants foriseswendered for the benefit of the
Partnership, such reimbursement payments may be mathe Partnership directly to the Affiliate bEtGeneral Partner, and, if made to the
General Partner, shall be received by the Genarah® as agent for the Affiliate of the Generattirer.

() Allocation of Costs Nothing herein shall be deemed to override, amenmodify any cost sharing arrangement, omnibus
agreement, or other arrangement between the GdPantaler, the Partnership, and any of their regpeéifiliates regarding the sharing of
costs between such entities.

(m) Gender and NumberWords in the masculine gender shall includeféinginine gender, the plural shall include the slagu
and the singular shall include the plural.

(n) Compliance with Section 409ANothing in the Plan or any Award Agreement sbaltrate or be construed to cause the
Plan or an Award that is subject to Section 409#fatlbto comply with the requirements of Sectiorb40 The applicable provisions of
Section 409A are hereby incorporated by referendeshall control over any Plan or Award Agreemawt/jsion in conflict therewith or that
would cause a failure of compliance thereundethéoextent necessary to resolve such conflict sratd such failure. Subject to any other
restrictions or limitations contained herein, ie #vent that a “specified employee” (as definedeni@kction 409A) becomes entitled to a
payment under an Award that constitutes a “defefrabmpensation” (as defined under Section 409Axccount of a “separation from
service” (as
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defined under Section 409A), to the extent requimgthe Code, such payment shall not occur urgildhte that is six months plus one day
from the date of such separation from service. ampunt that is otherwise payable within the sixathgeriod described herein will be
aggregated and paid in a lump sum without interest.

(0) No Guarantee of Tax Consequencd¥one of the Board, the Committee, the Partnprshthe General Partner or any of
their respective Affiliates (i) provides or has yided any tax advice to any Participant or any oBerson or makes or has made any
assurance, commitment or guarantee that any fedgad, local or other tax treatment will (or witit) apply or be available to any Particiy
or other Person or (ii) assumes any liability wiéspect to any tax or associated liabilities tockitany Participant or other Person may be
subject.

(P) Clawback. To the extent required by applicable law or applicable securities exchange listing standandasmtherwise
determined by the Committee, Awards and amounts @apayable pursuant to or with respect to Awaithll be subject to the provisions of
any applicable clawback policies or procedures tatbpy the General Partner or the Partnership,wtlewback policies or procedures may
provide for forfeiture, repurchase and/or recoupnoéiwards and amounts paid or payable pursuaat teith respect to Awards.
Notwithstanding any provision of the Plan or anyakd/Agreement to the contrary, the General Paendrthe Partnership reserve the ril
without the consent of any Participant or beneficiaf any Award, to adopt any such clawback pofiagad procedures, including such
policies and procedures applicable to the Plamgréavard Agreement with retroactive effect.

Section 9. Term of thePlan . The Plan shall be effective on the date on whichadopted by the Board and shall continue
until the earliest of (i) the date terminated by Board or the Committee, (ii) the date that alitt/available under the Plan have been
delivered to Participants, or (iii) the 10th anmaagy of the date on which the Plan is adoptechbyRoard. However, unless otherwise
expressly provided in the Plan or in an applicablard Agreement, any Award granted prior to suegmteation, and the authority of the
Board or the Committee under the Plan or an AwagteAment to amend, alter, adjust, suspend, disagntor terminate any such Award or
to waive any conditions or rights under such Awalthll extend beyond such termination date.
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Exhibit 4.4

Form for Employees

ANTERO MIDSTREAM PARTNERSLP
LONG-TERM INCENTIVE PLAN

PHANTOM UNIT GRANT NOTICE

Pursuant to the terms and conditions of the Anltéidstream Partners LP Long-Term Incentive Plargragnded from time to time
(the “ Plan”), Antero Resources Midstream Management LLC, Dare limited liability company (the * General Raar”), hereby grants
the individual listed below (“_yolior the “ Participant) the number of Phantom Units set forth below.isTdward of Phantom Units (this “
Award”) is subject to the terms and conditions set féwthein, in the Phantom Unit Agreement attachedtbeas Exhibit Athe “ Agreement
") and the Plan, each of which is incorporated imelg reference. Capitalized terms used but nbhdé herein shall have the meanings set
forth in the Plan.

Participant: [+]

Date of Grant: [*]

Total Number of Phantom [« ]

Units:

Vesting Commencement [+]

Date:

Vesting Schedule: Subject to the Agreement, the Plan and the otherstand conditions set forth herein, 25% of thentdra

Units (rounded to the nearest whole number of Rimandnits, except in the case of the final vestiate)i shall
vest on each of the first, second, third and foarthiversaries of the Vesting Commencement Datwtifik
above so long as you remain continuously employedriero Resources Corporation_(* Anté)drom the
Date of Grant through each such anniversary datevithstanding anything in the preceding sentendbé
contrary, the Phantom Units granted hereunder shalkediately become fully vested if Employee’s
employment with Antero terminates by reason of Emeé’s disability (within the meaning of section@p
(3) of the Code) or death so long as Employee nesnzontinuously employed by Antero from the Date of
Grant through the date of such terminati

By your signature below, you agree to be boundhieytérms and conditions of the Plan, the Agreemaedtthis Phantom Unit Grant
Notice (this* Grant Notice”). You acknowledge that you have reviewed theefggnent, the Plan and this Grant Notice in theiregtand
fully understand all provisions of the Agreemehg Plan and this Grant Notice. You hereby agreetept as binding, conclusive and final
all decisions or interpretations of the Committee




regarding any questions or determinations arisimdgeuthe Agreement, the Plan or this Grant Notitkis Grant Notice may be executed in
one or more counterparts (including portable docaurfarmat (.pdf) and facsimile counterparts), eattwhich shall be deemed to be an
original, but all of which together shall constéuine and the same agreement.

[Remainder of Page Intentionally Blank;
Signature Page Follows]
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IN WITNESSWHEREOF , the General Partner has caused this Grant Niatibe executed by an officer thereunto duly autteat;
and the Participant has executed this Grant Nogifective for all purposes as provided above.

ANTERO MIDSTREAM PARTNERSLP

By: Antero Resources Midstream Management LLCgéseral
partner

By:

Name:
Title:

PARTICIPANT

[Name of Employee

SIGNATURE PAGE TO
PHANTOM UNIT GRANT NOTICE




EXHIBIT A
PHANTOM UNIT AGREEMENT

This Phantom Unit Agreement (this “ Agreem&nis made as of the Date of Grant set forth in@rant Notice to which this
Agreement is attached (the “ Date of Grgrity and between Antero Resources Midstream Mamage LLC, a Delaware limited liability
company (the “ General Partri®rand [+ ] (“ Employee”). Capitalized terms used but not specifically defihedein shall have the meanil
specified in the Plan or the Grant Notice.

1. Award . Effective as of the Date of Grant, the Genegatrier hereby grants to Employee the number of hatnits set
forth in the Grant Notice on the terms and condgiset forth in the Grant Notice, this Agreemert tiie Plan, which is incorporated herein
by reference as a part of this Agreement. In themeof any inconsistency between the Plan anddgisement, the terms of the Plan shall
control. To the extent vested, each Phantom @pitasents the right to receive one Common Unifestito the terms and conditions set fi
in the Grant Notice, this Agreement and the Pldnless and until the Phantom Units have becomegtéstthe manner set forth in the Grant
Notice, Employee will have no right to receive @ymmon Units or other payments in respect of trenRim Units. Prior to settlement
this Award, the Phantom Units and this Award repnésin unsecured obligation of Antero Midstreantrigais LP (the “ Partnershif,
payable only from the general assets of the Pattijer

2. Vesting of Phantom Units. The Phantom Units shall vest in accordance thighvesting schedule set forth in the Grant
Notice. Unless and until the Phantom Units haweatin accordance with such vesting schedule, &meplwill have no right to receive a
distributions with respect to the Phantom Unitsth@ event of the termination of Employee’s empleptrprior to the vesting of all of the
Phantom Units (but after giving effect to any aecaied vesting pursuant to the Grant Notice), ansested Phantom Units (and all rights
arising from such Phantom Units and from being ldérathereof) will terminate automatically withcany further action by the General
Partner or the Partnership and will be forfeitethaiit further notice.

3. Settlement of Phantom Units. As soon as administratively practicable follogvihe vesting of Phantom Units pursuant to
Section 2, but in no event later than 30 days afteh vesting date, Employee (or Employee’s peeahittansferee, if applicable) shall be
issued a number of Common Units equal to the nurmbBhantom Units subject to this Award that becomsted on the applicable vesting
date and cash equal to any DERs credited with o¢$pesuch vested Phantom Units or, at the dismmadf the Committee, Common Units
having a Fair Market Value equal to such DERs ak®fpplicable vesting date. Any fractional Phantdnit that becomes vested hereunder
shall be rounded down at the time Common Unitdsaged in settlement of such Phantom Unit. Natiipaal Common Units, nor the cash
value of any fractional Common Units, will be isbleaor payable to Employee pursuant to this Agregmall Common Units issued
hereunder shall be delivered either by delivering or more certificates for such Common Units tqoleiyee or by entering such Common
Units in book-entry form, as determined by the Cattea in its sole discretion. The value of Comnunits
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shall not bear any interest owing to the passagienaf. Neither this Section 3 nor any action tagarsuant to or in accordance with this
Agreement shall be construed to create a trusfwn@ed or secured obligation of any kind.

4, DERs. Each Phantom Unit subject to this Award is hgmgtanted in tandem with a corresponding DER, wisicéll
remain outstanding from the Date of Grant until ¢aglier of the settlement or forfeiture of the Rtaan Unit to which it corresponds. Each
vested DER shall entitle Employee to receive paymesubject to and in accordance with this Agredpirran amount equal to any cash
distributions paid by the Partnership in respedhefunderlying the Phantom Units to which such DERtes. The General Partner shall
establish, with respect to each Phantom Unit, arsée DER bookkeeping account for such Phantom (drfiDER Account’), which shall b
credited (without interest) on the applicable relcdates for such distributions with an amount e¢u#he aggregate cash distribution that
would have been paid to Employee if Employee wiaeerécord owner, as of the record date of suchilalision, of a number of Common
Units equal to the number of Phantom Units grahie@under. Upon the vesting of a Phantom UnitDBR (and the DER Account) with
respect to such vested Phantom Unit shall alsorbea@sted. Similarly, upon the forfeiture of a RbamUnit, the DER (and the DER
Account) with respect to such forfeited Phantomtlghall also be forfeited. DERs shall not entitleffoyee to any payments relating to
distributions paid after the earlier to occur o tipplicable Phantom Unit settlement date or thieitare of the Phantom Unit underlying st
DER.

5. Rights as Unitholder . Neither Employee nor any person claiming undehmugh Employee shall have any of the rights
or privileges of a holder of Common Units in resp&fcany Common Units that may become deliverabletnder unless and until certifice
representing such Common Units have been issusgtorded in book entry form on the records of therership or its transfer agents or
registrars, and delivered in certificate or bootryeform to Employee or any person claiming undethoough Employee.

6. Tax Withholding . Upon any taxable event arising in connectiomlie Phantom Units, the General Partner shall have
the authority and the right to deduct or withhald ¢ause Antero or one of its Affiliates to dedactvithhold), or to require Employee to re
to the General Partner (or Antero or one of itdliaties), an amount sufficient to satisfy all applble federal, state and local taxes (based on
the minimum statutory withholding rates) requirgdidow to be withheld with respect to such eventplfiyee acknowledges and agrees that
none of the Board, the Committee, the General Barthe Partnership, Antero or any of their respedAffiliates have made any
representation or warranty as to the tax conse@seiocEmployee as a result of the receipt of trenkim Units, the vesting of the Phantom
Units or the forfeiture of any of the Phantom Unismployee represents that he is in no manneingelyn the Board, the Committee, the
General Partner, the Partnership, Antero or arthaif respective Affiliates or any of their respeetmanagers, directors, officers, employees
or authorized representatives (including, witha@uithtion, attorneys, accountants, consultantskbes) lenders, prospective lenders and
financial representatives) for tax advice or areassient of such tax consequences. Employee refgékanhe has consulted with any tax
consultants that Employee deems advisable in coiomewith the Phantom Units.
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7. Non-Transferability . During the lifetime of Employee, the Phantom tdmhay not be sold, pledged, assigned or
transferred in any manner other than by will orltves of descent and distribution, unless and timélCommon Units underlying the
Phantom Units have been issued, and all restre@mplicable to such Common Units have lapsedthiiethe Phantom Units nor any inte
or right therein shall be liable for the debts, ttacts or engagements of Employee or his or hexessors in interest or shall be subject to
disposition by transfer, alienation, anticipatiptedge, encumbrance, assignment or any other maagther such disposition be voluntary or
involuntary or by operation of law by judgment, yeattachment, garnishment or any other legal aitelgle proceedings (including
bankruptcy), and any attempted disposition theseafl be null and void and of no effect, excepiht® extent that such disposition is permi
by the preceding sentence.

8. Compliance with SecuritiesLaw . Notwithstanding any provision of this Agreemémthe contrary, the issuance of
Common Units hereunder will be subject to compleandth all applicable requirements of applicable l&ith respect to such securities and
with the requirements of any securities exchangaanket system upon which the Common Units may beelisted. No Common Units will
be issued hereunder if such issuance would cotesttuiolation of any applicable law or regulatamthe requirements of any securities
exchange or market system upon which the Commotsldmy then be listed. In addition, Common Uniit§ mot be issued hereunder unless
(a) a registration statement under the SecuritsoA1933, as amended (the * Securities 'Aés in effect at the time of such issuance with
respect to the Common Units to be issued or (heropinion of legal counsel to the Partnership,Zlommon Units to be issued are perm
to be issued in accordance with the terms of aficgiple exemption from the registration requirensesitthe Securities Act. The inability of
the Partnership to obtain from any regulatory bbaying jurisdiction the authority, if any, deemedtbe Partnership’s legal counsel to be
necessary for the lawful issuance and sale of amgrGon Units hereunder will relieve the Partnersifipny liability in respect of the failure
to issue such Common Units as to which such relguesithority has not been obtained. As a condtticany issuance of Common Units
hereunder, the General Partner or the Partnershypreguire Employee to satisfy any requirementsrttey be necessary or appropriate to
evidence compliance with any applicable law or tetion and to make any representation or warraiitly Kespect to such compliance as may
be requested by the General Partner or the Pdntpers

9. Execution of Receiptsand Releases. Any payment of cash or any issuance or trangf@ommon Units or other property
to Employee or Employee’s legal representative, hegatee or distributee, in accordance with gseement shall be in full satisfaction of
all claims of such person hereunder. As a conmti@cedent to such payment or issuance, the GQdtemtaer may require Employee or
Employee’s legal representative, heir, legatedsiribdutee to execute a release and receipt theirefuch form as it shall determine
appropriate; provided, however, that any reviewqetunder such release will not modify the datseattlement with respect to vested
Phantom Units.
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10. No Right to Continued Employment or Awards.

€) For purposes of this Agreement, Employee shalldmsidered to be employed by Antero as long as Eyeglo
remains an Employee, or an employee of a corparatiamther entity (or a parent or subsidiary ofteaorporation or other entity) assuming
substituting a new award for this Award. Withadatiting the scope of the preceding sentence,speifically provided that Employee shall
be considered to have terminated employment dfrtreeof the termination of the “Affiliate” statug the entity or other organization that
employs Employee. Nothing in the adoption of tkenPnor the award of the Phantom Units thereupdesuant to the Grant Notice and this
Agreement, shall confer upon Employee the riglddotinued employment by, or a continued servicatiaiship with, Antero or any of its
Affiliates, or any other entity, or affect in anyawthe right of Antero or any such Affiliate, oryaother entity to terminate such employmel
any time. Unless otherwise provided in a writtempioyment agreement or by applicable law, Employee\ployment by Antero, or any
such Affiliate, or any other entity shall be onarwill basis, and the employment relationship rhayterminated at any time by either
Employee or Antero, or any such Affiliate, or otleatity for any reason whatsoever, with or withcattise or notice. Any question as to
whether and when there has been a terminationobf smnployment, and the cause of such terminattad| be determined by the Committee
or its delegate, and such determination shallr,fconclusive and binding for all purposes.

(b) The grant of the Phantom Units is a one-time Award does not create any contractual or other t@téceive a
grant of Awards or benefits in lieu of Awards iretfuture. Future Awards will be at the sole disorebf the Committee.

11. Notices. Any notices or other communications providedifothis Agreement shall be sufficient if in wrijn In the case
of Employee, such notices or communications steakffectively delivered if hand delivered to Empmeyat Employee’s principal place of
employment or if sent by registered or certifiedif@Employee at the last address Employee had filith Antero. In the case of the
Partnership or General Partner, such notices omaamcations shall be effectively delivered if sbgtregistered or certified mail to the
General Partner at its principal executive offices.

12. Agreement to Furnish Information . Employee agrees to furnish to the General Paafhanformation requested by the
General Partner to enable it to comply with anyorépg or other requirement imposed upon the Géragner by or under any applicable
statute or regulation.

13. Entire Agreement; Amendment . This Agreement constitutes the entire agreerogtiite parties with regard to the subject
matter hereof, and contains all the covenants, [g@snrepresentations, warranties and agreememedie the parties with respect to the
Phantom Units granted hereby; provided, howevaet, ttie terms of this Agreement shall not modify ahdll be subject to the terms and
conditions of any employment and/or severance aggetbetween the Partnership, the General Pasngégro or any of their respective
Affiliates and Employee in effect as of the datdesermination is to be made under this Agreem@ithout limiting the scope of the
preceding sentence, except as provided therein, all
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prior understandings and agreements, if any, anttomgarties hereto relating to the subject mateedf are hereby null and void and of no
further force and effect. The Committee may, snsible discretion, amend this Agreement from tiongnbe in any manner that is not
inconsistent with the Plan; provided, however, thatept as otherwise provided in the Plan or tlljee@ment, any such amendment that
materially reduces the rights of Employee shakffective only if it is in writing and signed by ttoEmployee and an authorized officer of
General Partner.

14, Governing Law . This Agreement shall be governed by, and coaedtim accordance with, the laws of the State of
Delaware, without regard to conflicts of law pripleis thereof.

15. Successorsand Assigns. The General Partner may assign any of its rightker this Agreement without Employee’s
consent. This Agreement will be binding upon amd¢ to the benefit of the successors and assighge @General Partner. Subject to the
restrictions on transfer set forth herein and eRtan, this Agreement will be binding upon Empkowed Employee’s beneficiaries,
executors, administrators and the person(s) to wihenPhantom Units may be transferred by will @ ldws of descent or distribution.

16. Clawback . Notwithstanding any provision in this Agreemeht Grant Notice or the Plan to the contraryhwéxtent
required by (a) applicable law, including, withdintitation, the requirements of the Dodd-Frank W&titeet Reform and Consumer Protection
Act of 2010, any Securities and Exchange Commissitsor any applicable securities exchange lissitsgndards and/or (b) any policy that
may be adopted or amended by the Board from tintien® all Common Units issued hereunder shalldigest to forfeiture, repurchase,
recoupment and/or cancellation to the extent nacgs$e comply with such law(s) and/or policy.

17. Counterparts. The Grant Notice may be executed in one or moumterparts, each of which shall be deemed ainatig
and all of which together shall constitute onerinstent. Delivery of an executed counterpart of@Gnant Notice by facsimile or pdf
attachment to electronic mail shall be effectivelalvery of a manually executed counterpart of@rant Notice.

18. Severability . If a court of competent jurisdiction determirkat any provision of this Agreement is invalid or
unenforceable, then the invalidity or unenforcagbdf such provision shall not affect the validity enforceability of any other provision of
this Agreement, and all other provisions shall renia full force and effect.

19. Code Section 409A . None of the Phantom Units, DERs or any amounyalpa pursuant to this Agreement are intended to
constitute or provide for a deferral of compengsatimat is subject to Section 409A of the Code &edTreasury regulations and other
interpretive guidance issued thereunder (collebtjveSection 409A"). Nevertheless, to the extent that the Committetermines that the
Phantom Units or DERs may not be exempt from Se@@A, then, if Employee is deemed to be a “spstiémployee” within the meaning
of Section 409A, as determined by the Committea,tahe when Employee becomes eligible for settlgméthe Phantom Units upon his
“separation from service” within the meaning of @t 409A, then to
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the extent necessary to prevent any acceleratadditional tax under Section 409A, such settleméihbe delayed until the earlier of: (a) t
date that is six months following Employee’s sefiarefrom service and (b) Employee’s death. Ndtatianding the foregoing, neither the
Partnership, the General Partner, Antero or arthi@f respective Affiliates makes any representatithat the payments provided under this
Agreement are exempt from or compliant with Sectl68A and in no event shall the Partnership, thee@d Partner, Antero or any of their
respective Affiliates be liable for all or any port of any taxes, penalties, interest or other agps that may be incurred by Employee on
account of non-compliance with Section 409A.

[Remainder of Page Intentionally Blank]
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Exhibit 4.5

Form for Non-Employee Directors

ANTERO MIDSTREAM PARTNERSLP
LONG-TERM INCENTIVE PLAN

RESTRICTED UNIT GRANT NOTICE

Pursuant to the terms and conditions of the Anltéidstream Partners LP Long-Term Incentive Plargragnded from time to time
(the “ Plan™), Antero Resources Midstream Management LLC, Dare limited liability company (the * General Rar”), hereby grants 1
the individual listed below (“_yolior the “ Participant) the number of Restricted Units (the “ Restrictdwiits ") set forth below. The
Restricted Units are subject to the terms and ¢immdi set forth herein, in the Restricted Unit Agrent attached hereto as Exhibithe “
Agreement) and in the Plan, each of which is incorporatedein by reference. Capitalized terms used butlefihed herein shall have the
meanings set forth in the Plan.

Participant: [+]

Date of Grant: [*]

Total Number of [ *] Units

Restricted Units:

Vesting Commencement [*]

Date:

Vesting Schedule: Subject to the Agreement, the Plan and the otherstand conditions set forth herein, 100% of the

Restricted Units shall vest on the first anniveysarthe Vesting Commencement Date identified
above so long as you continuously serve as a medfltee Board from the Date of Grant through
such anniversary date. Notwithstanding anythinthénpreceding sentence to the contrary, the
Restricted Units granted hereunder shall immedjidtetome fully vested if your membership on the
Board terminates by reason of your disability (witthe meaning of section 22(e)(3) of the Code) or
death so long as you continuously serve as a meailtee Board from the Date of Grant through
date of such terminatio

By your signature below, you agree to be boundhieytérms and conditions of the Plan, the Agreeraedtthis Restricted Unit Gra
Notice (this“ Grant Notice”). You acknowledge that you have reviewed theefggnent, the Plan and this Grant Notice in theiregtand
fully understand all provisions of the Agreemehg Plan and this Grant Notice. You hereby agreetept as binding, conclusive and final
all decisions or interpretations of the Committegarding any questions or determinations arisirdguthe Agreement, the Plan or this Grant
Notice.




You also understand and acknowledge that you stamndult with your tax advisor regarding the adwikty of filing with the
Internal Revenue Service an election under se&8gh) of the Internal Revenue Code with respetii¢oRestricted Units. This election must
be filed no later than 30 days after Date of Geattforth in this Grant Notice. This time periahaoot be extended. If you wish to file a
section 83(b) election, an election form is attachs Exhibit B. By signing below, you acknowledge (a) that yawndnbeen advised to con:
with a tax advisor regarding the tax consequentésecaward of the Restricted Units and (b) thally filing of a section 83(b) election is
your sole responsibility, even if you request tlaetRership, the General Partner or any of thepeetve affiliates or any of their respect
managers, directors, officers, employees or authdriepresentatives (including attorneys, accotsitannsultants, bankers, lenders,
prospective lenders and financial representatitceaysist in making such filing or to file suchatien on your behalf.

This Grant Notice may be executed in one or motmtEparts (including portable document formatfj.pad facsimile
counterparts), each of which shall be deemed anbariginal, but all of which together shall cotst one and the same agreement.

[Remainder of Page Intentionally Blank;
Signature Page Follows]
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IN WITNESSWHEREOF , the General Partner has caused this Grant Niatibe executed by an officer thereunto duly autteat;
and the Participant has executed this Grant Nogifective for all purposes as provided above.
ANTERO MIDSTREAM PARTNERSLP

By: Antero Resources Midstream Management LLCgéseral
partner

By:

Name:
Title:

PARTICIPANT

[Name of Noi-Employee Director

SIGNATURE PAGE TO
RESTRICTED UNIT GRANT NOTICE




EXHIBIT A
RESTRICTED UNIT AGREEMENT

This Restricted Unit Agreement (this “ Agreem&nis made as of the Date of Grant set forth in@rant Notice to which this
Agreement is attached by and between Antero Ressidstream Management LLC, a Delaware limiteliliy company (the * General
Partner’), and [+ ] (* Director”). Capitalized terms used but not specificalgfided herein shall have the meanings specifigderPlan or
the Grant Notice.

1 Award . In consideration of Director’s past and/or conéd service as a member of the Board and for gibad and
valuable consideration, the receipt and sufficieoicyhich is hereby acknowledged, effective ashefDate of Grant set forth in the Grant
Notice (the* Date of Grant), the General Partner hereby grants to Diredierntumber of Restricted Units set forth in the Giwtice (the “
Restricted Unit$) on the terms and conditions set forth in ther@idotice, this Agreement and the Plan, which oimporated herein by
reference as a part of this Agreement. In the eokany inconsistency between the Plan and thizément, the terms of the Plan shall
control.

2. I ssuance M echanics. The Restricted Units shall be issued in the fofranits to Director. The General Partner shall
(a) cause a certificate or certificates represgrgirch Units to be registered in the name of Darectr (b) cause such Units to be held in book-
entry form. If a certificate is issued, it shadl telivered to and held in custody by the Geneaainér and shall bear such legend or legends a:
the Committee deems appropriate in order to refleeforfeiture Restrictions (as defined below) tmdnsure compliance with the terms and
provisions of this Agreement, the rules, regulaiand other requirements of the United States 8esuand Exchange Commission, any
applicable federal or state securities laws orseourities exchange on which the Units are théedisr quoted. If the Units are held in book-
entry form, then such entry will reflect that theitd are subject to the restrictions of this Agreain

3. Forfeiture Restrictions.

€) The Restricted Units may not be sold, assignedigald, exchanged, hypothecated or otherwise trapsfer
encumbered or disposed of except as provided snAgreement or the Plan, and in the event of thmit@tion of Director's membership on
the Board for any reason whatsoever or for no reasall, Director shall immediately and withoutdarther action by the General Partner,
forfeit and surrender for no consideration alllo# Restricted Units with respect to which the Fiufe Restrictions have not lapsed in
accordance with Section 3(b) as of the date of seichination. The prohibition against transfer #mel obligation to forfeit and surrender the
Restricted Units upon termination of membershighenBoard as provided in the preceding sentenceséggred to herein as the “ Forfeiture
Restrictions” The Forfeiture Restrictions shall be bindingonpand enforceable against any transferee of tk&iRed Units.

(b) The Restricted Units shall be released from théeftare Restrictions in accordance with the vestingedule set
forth in the Grant Notice. The Restricted Unitshaniespect to which the Forfeiture Restrictions&apithout forfeiture are referred to herein
as the




“ Earned Units” As soon as administratively practicable follogithe release of any Units from the ForfeituretRe®ns, the General

Partner shall, as applicable, either deliver teeBtor the certificate or certificates representingh Units in the General Partner’s possession
belonging to Director, or, if the Units are heldoiomok-entry form, then the General Partner shafiaee the notations indicating that the Units
are subject to the restrictions of this Agreemdditector (or the beneficiary or personal repreativé of Director in the event of Director’s
death or disability, as the case may be) shalvdeto the General Partner any representationgher documents or assurances as the Genere
Partner or its representatives deem necessaryimadde in connection with any such delivery.

4, Distributions . Distributions that are paid or distributed wigspect to a Restricted Unit (whether in the fofriwits or
other property (including cash)) (referred to her®s “ Retained Distributiori$ shall be subject to the transfer restrictiond #me risk of
forfeiture applicable to the related Restrictedtlamd shall be held by the General Partner or atbpository as may be designated by the
Committee as a depository for safekeeping. IRbstricted Unit to which such Retained Distribuigalate is forfeited, then such Retained
Distributions shall be forfeited at the same tiraetsRestricted Unit is so forfeited. If the Rested Unit to which such Retained Distributic
relate becomes vested, then such Retained Distitsushall be paid and distributed to Director@ansas administratively feasible after such
Restricted Unit becomes vested (but in no eveat ttan March 15 of the calendar year followingdhkendar year in which such vesting
occurs). Retained Distributions paid or distrilolite the form of securities with respect to Res#dicUnits shall bear such legends, if any, as
may be determined by the Committee from time teettmreflect the terms and conditions of this Agneat and to comply with applicable
securities laws.

5. Rights as Unitholder . Except as otherwise provided herein, upon isseianthe Restricted Units, Director shall have all
the rights of a holder of Units with respect tolsiRestricted Units subject to the restrictions imeri@cluding the right to vote the Units.

6. Tax Withholding . To the extent that the receipt of the Restritdeds or the lapse of any Forfeiture Restrictioasults in
compensation income or wages to Director for feldstate, local or foreign tax purposes, Directmalksdeliver to the General Partner or to
any Affiliate nominated by the General Partnetattime of such receipt or lapse, as the case maguch amount of money or, if permitted
by the Commiittee in its sole discretion, Unitstas General Partner or any Affiliate nominated by @eneral Partner may require to meet its
minimum obligation under applicable tax or socedwrity laws or regulations, and if Director faitsdo so, the General Partner and its
Affiliates are authorized to withhold, or causétowithheld, from any cash or Unit remuneratiori(iding by causing any of the Restricted
Units or Earned Units under this Agreement to biéefted) then or thereafter payable to Directomamunt equal to any tax or social security
required to be withheld by reason of such resultiognpensation income or wages, and to take su@r ation as may be necessary in the
opinion of the General Partner to satisfy such kétting obligation. Director acknowledges and agrthat none of the Board, the
Committee, the Partnership, the General Partnanpiof their respective Affiliates has made anyespntation or warranty as to the tax
consequences to Director as a result of the reoéipie Restricted Units, the lapse of any Forfeiteestrictions or the forfeiture of any of the
Restricted Units pursuant to the Forfeiture Restmis. Director represents that he is in no manelging on the Board, the Committee, the
Partnership, General
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Partner or any of their respective Affiliates oyari their respective managers, directors, officersployees or authorized representatives
(including, without limitation, attorneys, accounts, consultants, bankers, lenders, prospectivdelsrand financial representatives) for tax
advice or an assessment of such tax consequebBoestor represents that he has consulted withtaxygonsultants that Director deems
advisable in connection with the Restricted Unotwithstanding any action the General Partneegakith respect to any or all tax-related
withholding, the ultimate liability for all taxesith respect to the Restricted Units is and remBiinsctor’s responsibility and the General
Partner (a) makes no representations or undertsikéuarding the treatment of any taxes in conneatith the grant of the Restricted Units,
the lapse of the Forfeiture Restrictions or thesegjient sale of any Earned Units; and (b) doesaromit to structure this Award to reduce
eliminate Director’s tax liability.

7. Refusal to Transfer; Stop-Transfer Notices. The Partnership shall not be required (a) tosfier on its books any Units
that have been sold or otherwise transferred ifatian of any of the provisions of this Agreemen{lo) to treat as owner of such Units or to
accord the right to vote or pay distributions tg aarchaser or other transferee to whom such shal have been so transferred. Director
agrees that, in order to ensure compliance withigbtrictions referred to herein, the Partnershifhe General Partner may issue appropriate
“stop transfer” instructions to its transfer agehany, and that, if the Partnership transferoits securities, it may make appropriate
notations to the same effect in its own records.

8. Restricted Units Not Transferable. Prior to becoming Earned Units, the Restrict@itdJmay not be sold, pledged,
assigned or transferred in any manner unless atiidha Forfeiture Restrictions have lapsed. N@tReted Units or any interest or right
therein or part thereof shall be liable for thetdebontracts or engagements of Director or hisesrsuccessors in interest or shall be subije
disposition by transfer, alienation, anticipatiptedge, encumbrance, assignment or any other maagthier such disposition be voluntary or
involuntary or by operation of law by judgment, yeattachment, garnishment or any other legal aitable proceedings (including
bankruptcy), and any attempted disposition theseafl be null and void and of no effect.

9. Unit Ownership Requirement . This Award is subject to the General Partnernst @wnership and Retention Guidelines,
as such guidelines may be amended, revised oresmpplted from time to time (the “ Guidelir®sBy accepting the award of Restricted
Units hereunder, Director acknowledges and agresdtirector will comply with the terms and condits of the Guidelines, including the
retention ratios set forth therein.

10. Member ship on the Board . Nothing in the adoption of the Plan, nor thengiaf the Restricted Units, shall confer upon
Director the right to continued membership on tlvaf8l or affect in any way the right of the Gené&aitner to terminate such membership at
any time. Any question as to whether and wherethas been a termination of Director's membershithe Board, and the cause of such
termination, shall be determined by the Board ©délegate, and its determination shall be final.

11. Section 83(b) Election . If Director makes an election under Section 38ftthe Code to be taxed with respect to the
Restricted Units as of the Date of Grant rathen s of the date or dates upon which Director wotieérwise be taxable under Section 83
(a) of the Code,
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Director hereby agrees to (a) use the election fonronided in Exhibit Bfor such purpose and (b) deliver a copy of suchbtile to the Gener
Partner promptly after filing such election witretmternal Revenue Service.

12. Notices. Any notices or other communications providedifothis Agreement shall be sufficient if in wrijn In the case
of Director, such notices or communications shaleHectively delivered if hand delivered to Diracor if sent by certified mail, return
receipt requested, to Director at the last addbaéssctor has filed with the General Partner. le gdase of the General Partner, such notices or
communications shall be effectively delivered ifisky registered or certified mail to the GeneradtRer at its principal executive offices.

13. Agreement to Furnish Information . Director agrees to furnish to the General Parfienformation requested by the
General Partner to enable it to comply with anyorépg or other requirement imposed upon the Géragner by or under any applicable
statute or regulation.

14. Entire Agreement; Amendment . This Agreement constitutes the entire agreerogtiite parties with regard to the subject
matter hereof, and contains all the covenants, [g@snrepresentations, warranties and agreememedie the parties with respect to the
Restricted Units granted hereby. Without limitthg scope of the preceding sentence, except aglptbtherein, all prior understandings and
agreements, if any, among the parties hereto mglati the subject matter hereof are hereby nulhaxid and of no further force and effect.
The Committee may, in its sole discretion, amersl Agreement from time to time in any manner tkatat inconsistent with the Plan;
provided, however, that except as otherwise pravidghe Plan or this Agreement, any such amendthenimaterially reduces the rights of
Director shall be effective only if it is in writghand signed by both Director and an authorizedeff the General Partner.

15. Governing Law . This Agreement shall be governed by, and coadtim accordance with, the laws of the State of
Delaware, without regard to conflicts of law pripleis thereof.

16. Successorsand Assigns. The General Partner may assign any of its rightker this Agreement without Director’s
consent. This Agreement will be binding upon amd¢ to the benefit of the successors and assighg General Partner. Subject to the
restrictions on transfer set forth herein and mm®tan, this Agreement will be binding upon Direcad Director’s beneficiaries, executors,
administrators and the person(s) to whom the RasttiUnits may be transferred by will or the laislescent or distribution.

17. Clawback . Notwithstanding any provision in this Agreemeht Grant Notice or the Plan to the contraryhdxtent
required by (a) applicable law, including, withdintitation, the requirements of the Dodd-Frank W&titeet Reform and Consumer Protection
Act of 2010, any Securities and Exchange Commissitsor any applicable securities exchange lissitsgndards and/or (b) any policy that
may be adopted or amended by the Board from tintieni®, all Units granted hereunder shall be sulieéorfeiture, repurchase, recoupment
and/or cancellation to the extent necessary to &pmith such law(s) and/or policy.
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18. Counterparts. The Grant Notice may be executed in one or rnoumterparts, each of which shall be deemed amatig
and all of which together shall constitute onerimstent. Delivery of an executed counterpart of@nant Notice by facsimile or pdf
attachment to electronic mail shall be effectivelavery of a manually executed counterpart of@rant Notice.

19. Severability . If a court of competent jurisdiction determirlat any provision of this Agreement is invalid or
unenforceable, then the invalidity or unenforcapbf such provision shall not affect the validity enforceability of any other provision of
this Agreement, and all other provisions shall rienira full force and effect.

[Remainder of Page Intentionally Blank]
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EXHIBIT B
SECTION 83(b) ELECTION

The undersigned taxpayer hereby elects, pursua@ddtion 83(b) of the Internal Revenue Code of 188@mended, to include in

gross income as compensation for services the gXifesy) of the fair market value of the propedsscribed below over the amount paid
such property.

1.

6.

7.

The name, taxpayer identification number and adgdoéshe undersigned (the * Taxpaygrand the taxable year for which this
election is being made are:

Taxpaye’'s Name

Taxpaye’'s Social
Security Number - -

Taxpaye’s Address

Taxable Year Calendar Yea
The property that is the subject of this electithe (‘ Property’) is common units of Antero Midsam Partners LP.
The Property was transferred to the Taxpayer on

The Property is subject to the following restrioso The units are subject to various transferiotisins and are subject to forfeiture
in the event certain service conditions are nasfed.

The fair market value of the Property at the tirhransfer (determined without regard to any rettn other than a nonlapse

restriction as defined in Section 1.83-3(h) of iifneome Tax Regulations) is $ I yeit X units =
$
The amount paid by the Taxpayer for the Proper$y is per unit x units = $

The amount to include in gross income is $

The undersigned taxpayer will file this electiothathe Internal Revenue Service office with whightexpayer files his or her annual income
tax return not later than 30 days after the datérafisfer of the Property. A copy of the electso will be furnished to the person for whom
the services were performed. Additionally, thearsidjned will include a copy of the election witk or her income tax return for the taxable
year in which the Property is transferred. The ersigned is the person performing the serviceoimection with which the Property w
transferred.

Dated:

Taxpaye’'s Signature




Exhibit 5.1

Vinson&Flkins

November 12, 201

Antero Midstream Partners LP
1615 Wynkoop Street
Denver, Colorado 80202

Ladies and Gentlemen:

We have acted as counsel for Antero Midstream PegtibP, a Delaware limited partnership (the “Paghip”), in connection with
the Partnership’s registration under the Securhigtsof 1933, as amended (the “Act”), of the oféerd sale of up to an aggregate of
12,000,000 common units representing limited pastnip interests in the Partnership (the “Units'Jrquant to the Partnership’s registration
statement on Form S-8 (the “Registration Statemeatbe filed with the Securities and Exchange Cassian (the “Commission”) on
November 12, 2014, which Units may be issued friome to time in accordance with the terms of theedotMidstream Partners LP Lc-
Term Incentive Plan (as amended from time to titme,"Plan”).

In reaching the opinions set forth herein, we hexemined and are familiar with originals or copiesstified or otherwise identified
to our satisfaction, of such documents and recofdse Partnership and such statutes, regulatiodother instruments as we deemed
necessary or advisable for purposes of this opjniaiuding (i) the Registration Statement, (iiyteén resolutions adopted by the board of
directors of the general partner of the Partnergfiipthe Plan, and (iv) such other certificatestruments, and documents as we have
considered necessary for purposes of this opimtiarl As to any facts material to our opinions, vave made no independent investigation
or verification of such facts and have relied,ite éxtent that we deem such reliance proper, ugmesentations of public officials and
officers or other representatives of the Partnershi

We have assumed (i) the legal capacity of all @fpersons, (ii) the genuineness of all signatuigsthe authority of all persons
signing all documents submitted to us on behathefparties to such documents, (iv) the autheptafiall documents submitted to us as
originals, (v) the conformity to authentic origirddcuments of all documents submitted to us asespvi) that all information contained in
all documents reviewed by us is true, correct andplete and (vii) that the Units will be issuedartordance with the terms of the Plan.

Based on the foregoing and subject to the limitegiset forth herein, and having due regard fotethal considerations we deem
relevant, we are of the opinion that the Units, whesued and delivered on behalf of the Partneiishéigcordance with the terms of the Plan
and the instruments executed pursuant to the Btaapplicable, will be duly authorized, validlyussl, and non-assessable and purchasers of
the Units will have no obligation under the Delae&evised Uniform Limited Partnership Act, the Rarship’s governing documents or any
resolution or other action taken under the Parhipisgoverning documents, to make further paymemtbe Partnership or its creditors for
their purchase of Units or contributions to thetRenship or its creditors solely by reason of tlesinership of Units or their status as limited
partners of the Partnership and no personal lighidr the debts, obligations and liabilities o&tRartnership, whether arising in contract, tort
or otherwise, solely by reason of being limitedtpars of the Partnership.

This opinion is limited in all respects to the Detae Revised Uniform Limited Partnership Act. W@ ess no opinion as to any
matter other than as expressly set forth aboveparmpinion on any other matter may be inferredrgolied herefrom. The opinions
expressed herein are rendered as of the date twrdafe

Vinson & ElkinsLLP Attorneysat Law 1001 Fannin Street, Suite 2500
Abu Dhabi Austin Beijing Dallas Dubai Hong Kong Hatan London Houston, TX 77002-6760
Moscow New York Palo Alto Riyadh San Francisco Tekyashingtor Te +1.713.758.222Fax +1.713.758.234www.velaw.com




expressly disclaim any obligation to update thiteleor advise you of any change in any matter difte date hereof.
This opinion letter may be filed as an exhibithe Registration Statement. In giving this consemetdo not thereby admit that we
come within the category of persons whose consemijuired under Section 7 of the Act.

Very truly yours,

/s/ Vinson & Elkins L.L.P

Vinson & Elkins L.L.P.
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Antero Midstream Partners LP:

We consent to the use of our report dated Septetrhyet014, with respect to the balance sheets térArResources Midstream LLC
Predecessor as of December 31, 2012 and 2013hamdlated statements of operations and comprefeimgiome (loss), changes in equity,
and cash flows for each of the years in the these-period ended December 31, 2013, incorporatedfeyence herein.

/sIKPMG LLP

Denver, Coloradt
November 7, 201




Exhibit 23.2
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Antero Midstream Partners LP:

We consent to the use of our report dated Jul @14, with respect to the balance sheets of AiResources Midstream LLC as of June 30,
2014, incorporated by reference herein.

/sl KPMG LLP

Denver, Coloradt
November 7, 201




