


OIL AND GAS LEASE
(PAID-UP)
Lessor: Alan E. Smith, Heir to Thelma Dale Jones Smith
Lessee: Antero Resources Corporation
Lease Number:
Prospect: Mountain
WV - Revised September 2014 — ARC

ﬂt. made and entered into this 25th day of May, 2015, by and between Alan E. Smith whose address is
Cairo, WV 26337 hereinafter referred to individually and collectively as “Lessor,” and Antero Resources

Corporation, whose address is 1615 Wynkoop Street, Denver, CO 80202, hereinafter referred to as “Lessee;” WITNESSETH
THAT:

1. Leasing. Lessor, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable consideration,
the receipt of which is hereby acknowledged, and the covenants herein contained, hereby grants, demises, leases and lets
exclusively unto Lessee the lands hereinafter described for the purposes of exploring by geological and geophysical and other
methods, (including, but not limited to, conducting seismic surveys), drilling either vertically or horizontally, operating for,
producing oil or gas or both including methane gas present in or associated with any formations, horizons, strata or zones and/or;
together with the right and easement to construct, operate, repair, maintain, resize and remove pipelines, telephone, power and
electric lines, tanks, ponds, roadways, plants, equipment and structures thereon to produce, save, store and take care of such
substances, and the exclusive right to inject air, gas, water, brine or other fluids into the subsurface strata and any and all other
rights and privileges necessary, incident to, or convenient for the economical operation of the lands, alone or conjointly with
neighboring lands for these purposes, said lands being situated on the waters of Gnats Run, in the District of Clay, County of
Ritchie, State of West Virginia, and being bounded now or formerly substantially as follows, to wit:

On the North by lands of J.R. and J.H. B. Cunningham and L.S. Sills Heirs
On the East by lands of M.K. Duty

On the South by lands of Jackson Chipps and J.N. Toothman

On the West by lands of Lafayette Hefling and Marion Ferrebee

Said lands being identified for tax purposes as tract or parcel numbers 3-14-21, 23, 25, 26, 27, 27.1, 27.2, 28, 29 as of the date of
this lease. Notwithstanding said tax map designation, this lease shall be effective as to the tract actually owned by Lessor whether
or not the tax map designation correctly identifies the location of the tract. Being also the same interest acquired by the lessor by
Will dated November 29, 1933 and recorded in the Recorder of Deeds Office in and for Ritchie County, State of West Virginia,
filed as Will Book 4, Page 465. It being the purpose and intent of Lessor to lease, and Lessor does hereby lease, all strips or
parcels of land now owned by Lessor, or hereafter acquired which adjoin the lands above described, and all interests in the land
above described now owned or hereafter acquired by Lessor. For all purposes of this lease, including determining the amount of
delay rentals, royalties and shut-in royalties hereunder, said land shall be deemed to contain 200.00 gross acres whether it
actually contains more or less. For all purposes of this lease, references to oil and gas or either or both of them shall mean oil, or
gas, or both and all substances which are constituents of or produced with oil or gas, whether similar or dissimilar or produced in a
gaseous, liquid, or solid state.

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOF

2. Term. Subject to the other provisions hereof, this lease shall remain in force for a term of Five (5) years from this date
(herein called “primary term”) and as long thereafter as oil and gas, or either of them, is produced from the land or from lands
pooled therewith, or drilling operations are continuously prosecuted as hereinafter provided, or this lease is otherwise maintained
in effect pursuant to the provisions hereof. As used herein, “drilling operations” include operations for the drilling of a new well, the
reworking, deepening or plugging back of a well or hole or other operations conducted in an effort to obtain or reestablish
production of oil or gas. Drilling operations shall be considered to be “continuously prosecuted" if not more than 120 days shall
elapse between the completion or abandonment of one well or hole and the commencement of drilling operations on another well
or hole.

3. Royalties. The royalties to be paid by Lessee are: (a) on oil, One-Eighth (12.5%) of that produced and saved and
delivered at the wells or into the pipeline to which the wells may be connected. Lessee may from time to time purchase any royalty
oil in its possession, paying the market price then prevailing for the field where produced, and Lessee may sell any royalty oil in its
possession and pay Lessor the price received by Lessee for such oil computed at the well, less One-Eighth (12.5%) of all Post
Production Costs and less the same fractional share of all production, petroleum excise and severance taxes; (b) on gas,
including casinghead gas or other gaseous substance, produced from said land and sold or used beyond the well or for the
extraction of gasoline or other product, an amount equal to One-Eighth (12.5%) of the net amount realized by Lessee computed at
the wellhead from the sale of such substances. On gas sold at the well, the royalty shall be One-Eighth (12.5%) of the amount
realized by Lessee from such sale, less One-Eighth (12.5%) of all Post Production Costs and less the same fractional share of all
production, petroleum excise and severance taxes.

As used in this provision, “Post Production Costs” shall mean all costs actually incurred by Lessee or its affiliate and all losses of
produced volumes whether by use as fuel, line loss, flaring, venting or otherwise from and after the wellhead to the point of sale.
Post Production Costs includes, without limitation, all costs of gathering, treating, processing, blending, marketing, compression,
dehydration, transportation, removal of liquid or gaseous substances, and/or removal of impurities of or from the affected oil and
gas, and costs of any other activities associated with making the oil and gas ready for movement, sale or use. For royalty
calculation purposes, Lessee shall never be required to adjust the sales proceeds to account for the purchasers revenues,
receipts, costs or charges, or other activities that occur, beyond and past the point of sale. Lessee or its affiliate shall have the
right to construct, maintain and operate any facilities providing some or all of the services identified as Post Production Costs. If
Lessee or its affiliate does so, the actual costs of such facilities shall be included in the Post Production Costs as a per barrel or
per mcf (or per mmbtu, at Lessee’s election) charge, as appropriate, calculated by spreading the construction, maintenance and
operating costs for such facilities over the reasonably estimated total production volumes attributable to the well or wells using
such facilities.



4, Delay Rental. It is hereby agreed and acknowledged by Lessor and Lessee that this is a Paid-Up Oil and Gas Lease
and all delay rentals due and payable under this agreement have been paid in advance and have been included in the
consideration paid to Lessor by Lessee for this lease. It is agreed that Lessee may drill or not drill on the leased premises, as it
may elect, and that the consideration and rentals paid constitute adequate compensation for such privilege. No implied covenant
shall be read into this lease requiring Lessee to drill or to continue drilling on said land, or fixing the measure of diligence
necessary on Lessee’s part.

5. Dry Hole Clause and Cessation of Production. If during the last year of the primary term and prior to the discovery of
oil or gas on said land or lands pooled therewith, Lessee should drill a dry hole thereon, or, if after discovery of oil or gas either
before or during the last year of the primary term, the production thereof should cease during the last year of said term from any
cause, no rental payment or operations are necessary in order to keep this lease in force during the remainder of the primary
term. If, at the expiration of the primary term, Lessee has commenced operations for drilling a new well or reworking an old well,
this lease shall continue in force as long as such drilling or reworking operations continue, or if after the expiration of the primary
term, production on this lease shall cease, this lease shall continue in force if drilling or reworking operations are commenced
within 120 consecutive days after such cessation of production; if production is restored or additional production is discovered as a
result of any such drilling or reworking operations, conducted without cessation of more than 120 consecutive days, this lease
shall continue as long thereafter as oil or gas is produced and as long as additional drilling or reworking operations are continued
without cessation for more than 120 consecutive days.

6. Shut-in Royalty. After expiration of the primary term hereof, when gas is not being so sold or used and the well or wells
are shut-in and there is no current production of il or operations on said leased premises sufficient to keep this lease in force,
Lessee shall pay or tender a royalty of Ten Dollars ($10.00) per year per net acre retained hereunder, such payment or tender to
be made on or before the anniversary date of this lease next ensuing after the expiration of ninety (90) days from the date such
well is shut-in and thereafter on the anniversary date of this lease during the period such well is shut-in, to the royalty owners.
When such payment or tender is made it will be considered that gas is being produced within the meaning of the entire lease.
Notwithstanding any other provision to the contrary, this lease shall not terminate because of a failure to properly or timely
make shut-in gas well payments unless Lessor shall have given Lessee written notice of such failure to properly or timely make
such shut-in gas well payment and Lessee shall have failed for a period of sixty (60) days after receipt of such notice to tender
such late payment or such payment in the proper amount, together with a late or improper payment penalty of $100.00.

7. Interest in Land. The parties hereto mutually agree that Lessee shall have the benefit of the doctrine of after-acquired
title, and that the Lessee to protect its leasehold interest may, at its option, discharge any tax, mortgage, or other lien on said land
in the event of default in payment by Lessor, and be subrogated to the rights of the holder of a mortgage or lien with the right to
enforce same and apply royalties and payments accruing under this lease toward satisfying same. Without impairment of
Lessee's implied warranty rights or warranty rights as set forth herein in Paragraph 13, it is agreed that if Lessor owns an interest
in the land described in Paragraph 1, less than the entire oil and gas estate covered by this lease, then the rentals, royalties and
payments to be paid Lessor shall be reduced proportionately by the actual interest owned by the Lessor. It is mutually agreed that
the Lessee shall have the right to acquire for its own benefit any interest or claim in the lands described in Paragraph 1 which are
not covered or leased herein.

8. Assignment. The rights of either party hereunder may be assigned, in whole or in part, and the provisions hereof shall
extend to the heirs, successors and assigns, of the parties hereto, but no change in division of ownership of the land, rentals,
royalties, or other payments hereunder, or interest therein, however accomplished, shall operate to enlarge the obligations or
diminish the rights of Lessee. No change in the ownership of the land, or any interest herein, shall be binding on Lessee until thirty
(30) days after Lessee shall have been furnished by registered U.S. Mail at Lessee's principal place of business with a certified
copy of all recorded instruments, all court proceedings and all other necessary evidence of any transfer, inheritance or sale of said
rights. In the event of the assignment of this lease as to a segregated portion of said land, the shut-in royalties and other
payments payable hereunder shall be apportioned among the several leasehold owners ratably according to the surface areas
attributable to each, and default in shut-in royalties or other payments by one such leasehold owner or Lessee shall not affect the
rights of the other leasehold owners or Lessees hereunder. In case Lessee assigns this lease, in whole or in part, Lessee shall be
relieved of all obligations with respect to the assigned portion or portions arising subsequent to the effective date of assignment.

9. Surrender. Lessee may, at any time or from time to time, execute and deliver to Lessor or place of record a surrender
covering all or any part of the leased premises and thereupon shall be relieved of all obligations thereafter to accrue with respect
to the leased premises so surrendered.

10. Pooling. Lessor grants unto Lessee the right to pool into a separate drilling or production unit(s), as to any one or more
formations, said land or any part thereof and the leasehold estates in the vicinity of said land, whether contiguous or non-
contiguous, held by Lessee or other mineral owners or lessees under other leases, when in Lessee's judgment, it is necessary or
advisable to create such pools to develop and operate efficiently such lands. Any such pool shall not substantially exceed 80
acres each in area for oil and 640 acres each in area for gas, plus, in both instances, a tolerance of ten percent (10%); provided
however, that larger pools may be created to conform to any well spacing or unit pattern prescribed by any governmental
authority. The units formed by pooling as to any one or more formations need not conform in size or area with the unit or units into
which the lease is pooled or combined as to any formation or formations, and oil units need not conform to the area within gas
units. Lessee, alone or with other mineral owners or lessees under other leases, may form any pool before or after completion of a
well thereon by recording in the county wherein the pooled land(s) are located, a declaration of such pooling. Neither the pooling
nor the provisions hereof shall operate as a transfer to title of any interest in the leased premises. The commencement of a well,
the conduct of other drilling operations, the completion of a well or dry hole, or the operation of a producing well on the pooled
area, shall be considered for all purposes (except as to royalties) as if said well were located on, or such drilling operations were
conducted upon the lands covered by this lease whether or not such well is located upon, or such drilling operations are
conducted upon, said lands. The royalties provided for in Paragraph 3 hereof shall be tendered or paid to Lessor in the proportion
that Lessor's acreage in the pooled area(s) bears to the total pooled area. Lessee shall have the right but not the obligation, to
reduce, enlarge, or modify such pool(s) at any time. The royalties and such other payments tendered or paid thereafter shall then
be based upon the proportionate acreage and interests in the revised pool. At any time the pool is not being operated as
aforesaid, the declaration of pooling may be surrendered and cancelled of record. Such cancellation or surrender shall not affect a
surrender or cancellation of this lease.

11. Other Rights — Lessee. Lessee shall have the right to use, free of cost, oil, gas and water produced on said land for its
operations except water from wells of Lessor. Lessee shall have the right at any time to remove all machinery and fixtures placed
on said lands, including the right to draw and remove casing. No part of the surface of the leased premises shall, without the
written consent of Lessee, be let, granted or licensed by Lessor to any other party for the location, construction or maintenance of
structures, tanks, pits, reservoirs, equipment or machinery to be used for the purpose of exploring, developing or operating
adjacent lands for oil or gas. Lessee shall also have the right to use, free of cost, any pipeline(s) laid under the terms of this lease
for the transportation of gas produced off of the lands leased hereunder. Upon termination or expiration of this lease, Lessee shall
have the option to purchase a pipeline right of way for any existing pipelines laid under the terms of this lease pursuant to
paragraph 17 hereof.



12. Other Rights — Lessor. Lessee shall bury below plow depth its pipelines on the leased premises when requested by a
Lessor owning an interest in the surface. No well shall be drilled within 200 feet of any house or barn now on the leased premises
without the written consent of the owner of the surface on which such house or barn is located. Lessee shall pay for actual
damages to growing crops, merchantable timber and fences caused by its operations on said lands.

14. Force Majeure. Should Lessee be prevented from complying with any expressed or implied covenant of this lease, from
conducting drilling or reworking operations thereon or from producing oil or gas by reason of scarcity of, or inability to obtain or to
use equipment or material, or by operation of force majeure, or because of any federal or state law or any order, rule or regulation
of a governmental authority, then while so prevented, Lessee's obligations to comply with such covenant shall be suspended, and
Lessee shall not be liable in damages for failure to comply therewith; and this lease shall be extended while and so long as
Lessee is prevented by any such cause from conducting drilling or reworking operations on, or from producing oil or gas or other
hydrocarbons from the leased premises; and the time while Lessee is so prevented shall not be counted against the Lessee,
anything in this lease to the contrary notwithstanding, and, if such cause shall extend within 120 days of the end of the primary
term, this lease shall be extended for 120 days after the cessation of such cause and as long thereafter as there are operations on
or production from the lease or lands pooled with it.

15. Adverse Claim. !f Lessee receives written notice of an adverse claim to the leased premises, affecting all or any part of
the payments due hereunder, Lessee may, at its sole discretion, withhold payment or delivery of same without obligation to pay
interest or penalty until such time as Lessor's ownership is determined by compromise, or by final decree of a court of competent
jurisdiction, or Lessee may file a petition for interpleader. Lessee shall in no event be liable for interest or penalty for any such
amounts withheld.

16. Payments. All payments are to be mailed to: _Alan E. Smith
Cairo, WV 26337

who is (are) hereby appointed agent(s), if designated as “Agent" above, to receive and receipt for the same and to receive notices
given by Lessee as provided herein. Lessee shall not be obligated to make payments or give notices to more than the number of
payees hereinabove designated. Lessee shall not be obligated to make payments to any individual payee or Agent hereunder until
payments exceed the sum of Twenty-Five Dollars ($25.00), but in any case, payments shall be made at least once each calendar
year. Lessee shall not be obligated to see to the application of any monies paid by Lessee to Lessor or to the Agent(s) designated
herein. Until such agent(s) or payee(s) is appointed or designated as above required, Lessee may withhold payment due
hereunder without liability for interest or penalty. The depositing of such payments hereunder in any post office addressed as
above set forth shall be deemed payment or tender as herein provided. Notwithstanding the death of Lessor, payment or tender to
the deceased Lessor shall be binding on the heirs, devisees, executors, administrators and personal representatives of Lessor
and his successors in interest.

17. Pipeline Option. For and in consideration of Ten Dollars ($10.00) and other good and valuable consideration, the
receipt of which is hereby acknowledged, at the expiration or termination of this lease, Lessee shall be given the option to
purchase pipeline right(s) of way for any existing pipelines laid under the terms of this lease for the price of One Dollar ($1.00) per
linear foot. Lessee shall have one (1) year to exercise this option from the later of the expiration or termination of this lease or after
receiving written notification from the Lessor stating that this lease has expired or been terminated and demanding that Lessee
exercise such option or abandon its pipelines in place.

18. Pre-Existing Wells. It is mutually agreed between Lessee and Lessor that any and all existing oil and/or gas wells
located on the premises are specifically excepted and excluded from the operations of this lease.

19. Affidavit of Non-Production. Lessor hereby warrants that (i) the property is not encumbered by any enforceable oil or
gas use of record or otherwise executed by the Lessor and that (ji) Lessor is not currently receiving any bonus, rental, production
royalty or payment, or shut-in royalty as the result of any prior oil and gas lease covering any or all of the subject property, and
that there have been no wells drilled upon the subject property or upon any lands with which the property has been combined in a
drilling or production unit, with the exception of the well privately owned by Lessor.

20. Compliance with Statutes. It is agreed between the parties hereto that in the event any provision or portion of this
lease is determined by a court of competent jurisdiction, regulatory agency, regulatory body, or legislative body to be in violation of
local, state or federal statute, rule or regulation, the relevant portion of the subject provision or portion of this lease which is not in
compliance with such statute, rule or regulation shall be severed from this agreement to the extent necessary to comply with such
statute, rule or regulation, and this lease shall continue in full force and effect as amended.

21. Right of First Refusal. If at any time within the primary term of this lease or any continuation or extension thereof,
Lessor receives any bona fide offer, acceptable to Lessor, to grant an additional lease (“Top Lease") covering all or part of the
above described land, Lessee shall have the continuing option by meeting any such offer to acquire a Top Lease on equivalent
terms and conditions. Any offer must be in writing and must set forth the proposed lessee's name, bonus consideration and
royalty consideration to be paid for such Top Lease, and include a copy of the lease form and other documents to be utilized
reflecting all pertinent and relevant terms and conditions of the Top Lease. Lessee shall have fifteen (15) days (exclusive of
Saturdays, Sundays and Federal holidays) after receipt from Lessor of a complete copy of any such offer to advise Lessor in
writing of its election to enter into an oil and gas lease with Lessor on equivalent terms and conditions, as to all or any part of the
above described land. If Lessee fails to notify Lessor within the aforesaid fifteen (15) day period of its election to meet any such
bona fide offer, Lessor shall have the right to accept said offer. If Lessor fails to consummate such Top Lease with the proposed
lessee within sixty (60) days after the end of the aforesaid fifteen (15) day period, the provisions of this Paragraph 21 shall
thereafter reapply to Lessor. Any Top Lease granted by Lessor in violation of this provision shall be null and void.









STATE OF WEST VIRGINIA

)

)
COUNTY OF RITCHIE )
)
)
)
)

)
(Above This Line Reserved For Official Use Only)

LESSOR:  Alan E. Smith, whose address is: | | NN C-iro: WV 26337

LESSEE: Antero Resources Corporation, whose address is:
1615 Wynkoop Street, Denver, CO 80202

MODIFICATION OF OIL AND GAS LEASE

THIS AGREEMENT IS MADE AND ENTERED INTO on this day of
, 2015, by and between Allen E. Smith, party of the first part, hereinafter referred to
as “Lessor”, and Antero Resources Corporation, parties of the second part, hereinafter referred to as
“Lessee”.

WHEREAS, heretofore, on the 25th day of August, 1960, the heirs and devisees of M. Lee
Jones, Edward J. Jones, Columbia Jones, Victoria Jones Dotson , as Lessors, executed and delivered
to Herman Dotson, as Lessee, a certain Oil and Gas Lease, covering the following described land situate
in Clay District , Ritchie County, State of West Virginia,
to-wit:

73.0 acres, more or less in the Clay District, Ritchie County, State of West Virginia,
bounded substantially by lands now or formerly owned as follows:

On the North by lands of: Bessie Huff

On the East by lands of: Harry Nay

On the South by lands of: W. F. Collins and Aubrey Collins
On the West by lands of: W. L. Chipps Heirs

said oil and gas lease being of record in Lease Book 94, Page 288 of the land records of Ritchie County,
West Virginia (the “Lease™).

WHEREAS, Lessor has acquired or otherwise owns an interest in all of or a portion of the above
lands covered by said Lease and Lessor and Lessee desire to modify the Lease to include certain
additional terms and provisions as hereinafter set out.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00), the mutual desire of
the parties to amend said Lease, and other good and valuable consideration, the receipt of all of which is
hereby acknowledged, it is hereby agreed and understood that the said Lease is hereby amended to
include the following provisions:

POOLING  Lessor grants unto Lessee the right to pool into a separate drilling or
production unit(s) (each a “Pooled Area™), as to any one or more formations, said land or
any part thereof and the leasehold estates therein in the vicinity of said land, whether
contiguous or noncontiguous, held by Lessee or other lessees, when in Lessee’s
judgment, it is necessary or advisable to develop and operate efficiently such lands. Any
such Pooled Area shall not exceed 80 acres for oil and 640 acres for gas; provided,
however, that larger Pooled Areas may be created to conform to any well spacing or unit
pattern prescribed by any governmental authority. Lessee, alone or with other lessees,
may form any Pooled Area before or after completion of a well thereon by recording in
the county wherein the pooled land(s) are located, a declaration of such pooling. Neither
the pooling nor the provisions hereof shall operate as a transfer of title to any interest in
the leased premises. The commencement of a well, the conduct of other drilling
operations, the completion of a well or of a dry hole, or the operation of a producing well
on the Pooled Area, shall be considered for all purposes (except as to royalties and the
use of free gas) as if said well were located on, or such operations were conducted upon,
the lands covered by this lease whether or not such well is located upon or such
operations are conducted upon said lands. The royalties provided for in the lease shall be
tendered or paid to Lessor in the proportion that Lessor’s acreage in the Pooled Area(s)
bears to the total Pooled Area. Lessee shall have the right but not the obligation, to
reduce, enlarge, or modify such Pooled Area(s) at any time. The royalties and such other











