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date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state or jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated September 30, 2013

PROSPECTUS

30,000,000 Shares

Antero Resources Corporation

Common Stock

        This is the initial public offering of the common stock of Antero Resources Corporation. We are offering 30,000,000 shares of our common
stock. The selling stockholder has granted the underwriters the option to purchase up to an additional 3,750,000 shares of common stock on the
same terms and conditions if the underwriters sell more than 30,000,000 shares of common stock in this offering. We have granted the
underwriters the option to purchase up to an additional 750,000 shares of common stock on the same terms and conditions if the underwriters
sell more than 33,750,000 shares of common stock in this offering. Any exercise by the underwriters of their options to purchase additional
shares of common stock will be made initially with respect to the 3,750,000 additional shares of common stock to be sold by the selling
stockholder and then with respect to the 750,000 additional shares of common stock to be sold by us. We will not receive any proceeds from the
sale of shares held by the selling stockholder. No public market currently exists for our common stock.

        We have been approved to list our common stock on the New York Stock Exchange under the symbol "AR".

        We anticipate that the initial public offering price will be between $38.00 and $42.00 per share.

Investing in our common stock involves risk. See "Risk Factors" beginning on page 26 of this prospectus.

Per share Total
Price to the public $                        $                        
Underwriting discounts and commissions payable by us $                        $                        
Proceeds to us (before expenses) $                        $                        

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

        The underwriters expect to deliver the shares of common stock to purchasers on or about                        , 2013.
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Barclays Citigroup J.P. Morgan

Credit Suisse Jefferies Wells Fargo Securities

Morgan Stanley TD Securities Tudor, Pickering, Holt & Co.

Baird BMO Capital Markets Capital One Securities

Raymond James Scotiabank / Howard Weil Credit Agricole CIB

KeyBanc Capital Markets Mitsubishi UFJ Securities BB&T Capital Markets

Comerica Securities

Prospectus dated                        , 2013
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        You should rely only on the information contained in this prospectus and any free writing prospectus prepared by us or on behalf of us or to
which we have referred you. Neither we nor the selling stockholder has authorized anyone to provide you with information different from that
contained in this prospectus and any free writing prospectus. We take no responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you. We and the selling stockholder are offering to sell shares of common stock and seeking offers to
buy shares of common stock only in jurisdictions where offers and sales are permitted. The information in this prospectus is accurate only as of
the date of this prospectus, regardless of the time of delivery of this prospectus or any sale of the common stock. Our business, financial
condition, results of operations and prospects may have changed since that date.

        This prospectus contains forward-looking statements that are subject to a number of risks and uncertainties, many of which are beyond our
control. See "Risk Factors" and "Cautionary Statement Regarding Forward-Looking Statements."

Industry and Market Data

        The market data and certain other statistical information used throughout this prospectus are based on independent industry publications,
government publications and other published independent sources. Some data is also based on our good faith estimates. Although we believe
these third-party sources are reliable as of their respective dates, neither we nor the underwriters have independently verified the accuracy or
completeness of this information. The industry in which we operate is subject to a high degree of uncertainty and risk due to a variety of factors,
including those described in the section entitled "Risk Factors." These and other factors could cause results to differ materially from those
expressed in these publications.

i
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 PROSPECTUS SUMMARY

This summary highlights some of the information contained in this prospectus and does not contain all of the information that may be
important to you. You should read this entire prospectus and the documents to which we refer you before making an investment decision. You
should carefully consider the information set forth under "Risk Factors," "Cautionary Statement Regarding Forward-Looking Statements" and
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and the historical consolidated financial statements
and the related notes to those financial statements included elsewhere in this prospectus. Where applicable, we have assumed an initial public
offering price of $40.00 per share (the midpoint of the price range set forth on the cover page of this prospectus). Unless otherwise indicated,
the information presented in this prospectus assumes that the underwriters' options to purchase additional shares of common stock are not
exercised. Unless otherwise indicated, the estimated reserve volumes presented in this prospectus are based on SEC pricing at June 30, 2013
(assuming ethane rejection), as described in "�Our Properties�Reserves." Certain operational terms used in this prospectus are defined in the
"Glossary of Natural Gas and Oil Terms."

In this prospectus, references to "we," "us," "our" and the "Company" refer to Antero Resources LLC and its subsidiaries before the
completion of our corporate reorganization and to Antero Resources Corporation and its subsidiaries as of and following the completion of our
corporate reorganization. Please see "Corporate Reorganization." References to the "selling stockholder" refer to Antero Resources
Investment LLC.

Our Company

        We are an independent oil and natural gas company engaged in the exploitation, development and acquisition of natural gas, NGLs and oil
properties located in the Appalachian Basin in West Virginia, Ohio and Pennsylvania. We are focused on creating shareholder value through the
development of our large portfolio of repeatable, low cost, liquids-rich drilling opportunities in two of the premier North American shale plays.
We currently hold approximately 329,000 net acres in the southwestern core of the Marcellus Shale and approximately 102,000 net acres in the
core of the Utica Shale. In addition, we estimate that approximately 170,000 net acres of our Marcellus Shale leasehold are prospective for the
slightly shallower Upper Devonian Shale. Finally, we own the deep rights on a portion of our Marcellus Shale acreage in West Virginia that we
believe is prospective for the dry gas Utica Shale. As of June 30, 2013, our estimated proved, probable and possible reserves were 6.3 Tcfe, 14.0
Tcfe and 7.4 Tcfe, respectively, and our proved reserves were 23% proved developed and 91% natural gas, assuming ethane rejection. As of
June 30, 2013, our drilling inventory consisted of 4,576 identified potential horizontal well locations, approximately 64% of which are
liquids-rich drilling opportunities.

        Our management team has a proven track record of implementing geologically driven growth strategies in some of the most prominent
unconventional plays across the United States, including the Barnett, Woodford, Marcellus and Utica Shales. Paul Rady, our Chairman and
Chief Executive Officer, and Glen Warren, our President and Chief Financial Officer, founded our business in 2002. The majority of our
management team has worked together at various times for over 30 years at Amoco Production Company, Barrett Resources Corporation,
Pennaco Energy Inc. and Antero Resources. Our management team has created significant shareholder value through various past ventures,
including the sale of two unconventional resource-focused upstream companies and one midstream company in the last 15 years.

        We have been successful in targeting large, repeatable resource plays where horizontal drilling and advanced fracture stimulation
technologies provide the means to economically develop and produce natural gas, NGLs and oil from unconventional formations. We have been
early adopters of innovative hydraulic fracturing and completion techniques, having drilled over 450 horizontal wells in the Barnett, Woodford,
Marcellus and Utica Shales. As a result of our horizontal drilling and completion expertise, and the predictable geologic structure throughout our
largely contiguous land position in the

1
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southwestern core of the Marcellus Shale, we have drilled approximately 1.3 million lateral feet without encountering any faulting in our target
zone. We have drilled and completed 199 horizontal wells in the Marcellus Shale with a 100% success rate to date. We define the term 100%
success rate to mean that all wells were completed and produce in commercially viable quantities. With 15 rigs running, we are currently the
most active driller in the Marcellus Shale based on information from RigData. We have begun to apply the expertise and approach we employ in
the Marcellus Shale to the Utica Shale, and we believe we will be able to achieve similar success. We have drilled and completed 11 horizontal
wells in the Utica Shale with a 100% success rate without encountering any faulting.

        Our net daily production in the second quarter of 2013 averaged 458 MMcfe/d, including 4,160 Bbls/d of NGLs and oil. Further, our
estimated average net daily production for the month of August 2013 was 594 MMcfe/d, including 8,630 Bbls/d of NGLs and oil. We grew
proved reserves at a compounded annual growth rate of 96% from 2006 to 2012, despite the 2012 divestiture of our Arkoma and Piceance Basin
properties. Additionally, from January 1, 2012 to June 30, 2013, we increased our Appalachian proved reserves by 47% to 6.3 Tcfe, assuming
ethane rejection at each date.

        The charts below illustrate the growth in our average net daily production on an overall basis since 2006 and in the Appalachian Basin since
2010:

Antero Average Net Daily Production Antero Appalachian Basin Average Net Daily Production

(1)
CAGR means compounded annual growth rate.

        Our 2013 capital budget is $2.45 billion, including $1.45 billion for drilling and completion, substantially all of which is allocated to our
operated drilling in liquids-rich gas areas. As of June 30, 2013, we had spent approximately $1.2 billion of our 2013 capital budget.

Our Properties

Marcellus Shale

        We believe that the Marcellus Shale is a premier North American shale play due to its high well recoveries relative to drilling and
completion costs, broad aerial extent, relatively homogeneous high-quality reservoir characteristics and significant hydrocarbon resources in
place. Based on these attributes, as well as drilling results publicly released by other operators, we believe that the Marcellus Shale offers some
of the most attractive single-well rates of return of all North American conventional and unconventional play types. We also believe that the
Marcellus Shale has two core areas: the southwestern core in northern West Virginia and southwestern Pennsylvania and the northeastern core in
northeastern Pennsylvania. According to RigData, as of September 2013, approximately 90% of the 91 drilling rigs operating in the Marcellus
Shale were located in these two core areas.

2
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        All of our approximately 329,000 net acres in the Marcellus Shale are located within the southwestern core. We have experienced virtually
no geologic complexity in our drilling activities to date, which has contributed to what we believe to be a narrow and predictable band of
expected well recoveries per 1,000 feet of lateral length on our wells. Further, the lower thermal maturity of the Marcellus Shale in the western
half of the southwestern core yields liquids-rich natural gas and condensate, which allows for NGL processing that can significantly improve
well economics. As of June 30, 2013, we had approximately 2,941 identified gross undrilled horizontal well locations in the Marcellus Shale.

        For the three months ended June 30, 2013, we had average net daily production of 457 MMcfe/d in the Marcellus Shale. Further, our
estimated average net daily production for the month of August 2013 in the Marcellus Shale was 549 MMcfe/d, including 6,528 Bbls/d of NGLs
and oil. We currently have 15 rigs operating in the Marcellus Shale and expect to drill 135 wells in 2013, of which 74 had been drilled as of
June 30, 2013. We believe our full cycle drilling, completion and operating costs on a per unit basis are among the lowest in the Marcellus Shale
and the industry as a whole.

Utica Shale

        Based on initial drilling results and the first two months of production for our 11 Utica wells, we believe that the Utica Shale is a premier
North American shale play. We believe that the core area is located in the southern portion of the play, which has been defined by significant
drilling activity by several operators. We own approximately 102,000 net acres in the core of the Utica Shale and expect to add to our sizeable
land position. The proximity of our Utica acreage position to our operations in the Marcellus Shale allows us to capitalize on operating and
midstream synergies. We are currently operating four drilling rigs in the Utica Shale and have completed 11 horizontal wells with strong results.
We have had a 100% success rate and believe over 90% of our acreage has liquids-rich gas processing potential. We expect to drill 26 wells in
the Utica Shale in 2013, of which 11 had been drilled as of June 30, 2013. As of June 30, 2013, we had approximately 720 identified gross
undrilled horizontal well locations in the Utica Shale. For the three months ended June 30, 2013, we had average net daily production of
1 MMcfe/d in the Utica Shale. Further, our estimated average net daily production for the month of August 2013 in the Utica Shale was
45 MMcfe/d, including 2,102 Bbls/d of NGLs and oil.

Reserves

        The following tables provide summaries of our estimated reserves as of June 30, 2013, assuming ethane "recovery" and ethane "rejection."
Ethane rejection occurs when ethane is left in the wellhead gas stream when the gas is processed, rather than being separated out and sold as a
liquid after fractionation. When ethane is left in the gas stream, the BTU content of the residue gas at the outlet of the processing plant is higher.
Producers will elect to "reject" ethane when the price received for the higher BTU residue gas is greater than the price received for the ethane
being sold as a liquid after fractionation. When ethane is recovered, the BTU content of the residue gas is lower, but a producer is then able to
recover the value of the ethane sold as a separate NGL product. In addition, gas processing plants can produce the other NGL products (propane,
normal butane, isobutane and natural gasoline) while rejecting ethane. The combination of infrastructure constraints in the Appalachian region
and low ethane prices has resulted in many producers "rejecting" rather than "recovering" ethane. Although our reserve data as of December 31,
2012 assumed ethane recovery based on the reserve pricing methods required by the SEC, or SEC pricing, the current spot price environment
has shifted to one that favors ethane rejection and therefore our reserve estimates as of June 30, 2013 assumed ethane rejection.

3
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SEC Pricing

June 30, 2013

Estimated Net Reserves (Bcfe)(1)

Ethane Recovery Ethane Rejection
Proved Reserves(2):
Marcellus Shale 6,689 5,959
Upper Devonian Shale 44 44
Utica Shale 341 279

Total Proved Reserves 7,074 6,282

% Developed 22% 23%
% Liquids 23% 9%
Probable Reserves(2)(3):
Marcellus Shale 14,135 11,796
Upper Devonian Shale 665 661
Utica Shale 1,958 1,582

Total Probable Reserves 16,758 14,039

% Liquids 38% 19%
Possible Reserves(2)(3):
Marcellus Shale 989 959
Upper Devonian Shale 3,461 3,076
Utica Shale 3,843 3,393

Total Possible Reserves 8,293 7,428

% Liquids 23% 10%

PV-10 of Proved Reserves (in millions)(2)(4) $ 4,243 $ 4,468
PV-10 of Probable Reserves (in millions)(2)(4) $ 8,223 $ 8,868
PV-10 of Possible Reserves (in millions)(2)(4) $ 2,210 $ 2,413

(1)
Volumes and values were determined under SEC pricing using index prices for natural gas and oil of $3.43 per MMBtu and $91.65 per
Bbl. These prices were then adjusted for transportation, gathering, processing, compression and other costs. For the adjusted realized
prices under SEC pricing, see "Business�Our Operations�Reserve Data�Adjusted Index Prices Used in Reserve Calculations."

(2)
Our estimated proved, probable and possible reserves and PV-10 as of June 30, 2013 using SEC pricing are based on evaluations
prepared by our internal reserve engineers, which have been audited by our independent reserve engineers, DeGolyer and
MacNaughton.

(3)
All of our estimated probable and possible reserves are classified as undeveloped.

(4)
PV-10 was prepared using SEC pricing discounted at 10% per annum, without giving effect to taxes or hedges. PV-10 is a non-GAAP
financial measure. We believe that the presentation of PV-10 is relevant and useful to our investors as supplemental disclosure to the
standardized measure of future net cash flows, or after tax amount, because it presents the discounted future net cash flows attributable
to our reserves prior to taking into account future corporate income taxes and our current tax structure. While the standardized measure
is dependent on the unique tax situation of each company, PV-10 is based on a pricing methodology and discount factors that are
consistent for all companies. Moreover, GAAP does not provide a measure of estimated future net cash flows for reserves other than
proved reserves or for proved, probable or possible reserves
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calculated using prices other than SEC prices. PV-10 does not take into account the effect of future taxes, and PV-10 estimates for
reserve categories other than proved or for pricing sensitivities uses the relevant reserve volumes and prices, as applicable, but PV-10
is otherwise calculated using the same assumptions as those for, and in a manner consistent with, the calculation of standardized
measure. Because PV-10 estimates of probable and possible reserves are more uncertain than PV-10 and standardized measure of
proved reserves, but have not been adjusted for risk due to that uncertainty, they may not be comparable with each other. Similarly,
PV-10 estimates for price sensitivities are not adjusted for the likelihood that the relevant pricing scenario will occur, and thus they
may be subject to the same issues with comparability. Nonetheless, we believe that PV-10 estimates for reserve categories other than
proved or for pricing sensitivities present useful information for investors about the future net cash flows of our reserves in the absence
of a comparable GAAP measure such as standardized measure. Because of this, PV-10 can be used within the industry and by
creditors and securities analysts to evaluate estimated net cash flows from proved reserves on a more comparable basis. Investors
should be cautioned that neither PV-10 nor standardized measure represents an estimate of the fair market value of our proved
reserves. In addition, investors should be further cautioned that estimates of PV-10 of probable reserves, as well as the underlying
volumetric estimates, are inherently more uncertain of being recovered and realized than comparable measures for proved reserves,
and that the uncertainty for possible reserves is even more significant. Further, because estimates of probable and possible reserve
volumes and PV-10 have not been adjusted for risk due to this uncertainty of recovery, they should not be summed arithmetically with
each other or with comparable estimates for proved reserves. GAAP does not prescribe any corresponding measure for PV-10 of
probable reserves and possible reserves or reserves based on other than SEC prices. As a result, it is not practicable for us to reconcile
these additional PV-10 measures to GAAP standardized measure. For a reconciliation of PV-10 of proved reserves based on SEC
pricing to standardized measure, see "�Summary Reserve, Production and Operating Data�Summary Reserve Data."

Strip Pricing Sensitivity Case

June 30, 2013

Estimated Net Reserves (Bcfe)(1)

Ethane Recovery Ethane Rejection
Sensitivity of Estimated Proved Reserves Based on Strip Pricing(2):
Total equivalent proved reserves 7,087 6,295
Total equivalent proved developed reserves 1,594 1,448
Percent proved developed 22% 23%
PV-10 of proved reserves (in millions)(2)(3) $ 5,279 $ 5,644
Sensitivity of Estimated Probable Reserves Based on Strip Pricing(2)(4):
Total equivalent probable reserves 16,776 14,057
PV-10 of probable reserves (in millions)(2)(3) $ 9,173 $ 10,210
Sensitivity of Estimated Possible Reserves Based on Strip Pricing(2)(4):
Total equivalent possible reserves 8,310 7,444
PV-10 of possible reserves (in millions)(2)(3) $ 2,939 $ 3,245

(1)
Volumes and values were determined under strip pricing using index prices for natural gas and oil of $3.86 per MMBtu and $87.04 per
Bbl. These prices were then adjusted for transportation, gathering, processing, compression and other costs. For the adjusted realized
prices under strip

5

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

15



Table of Contents

pricing, see "Business�Our Operations�Reserve Data�Adjusted Index Prices Used in Reserve Calculations."

(2)
Our estimated proved, probable and possible reserves and PV-10 as of June 30, 2013 based on strip pricing as of June 30, 2013 have
been prepared by our internal reserve engineers, which have been audited by our independent reserve engineers, DeGolyer and
MacNaughton.

(3)
PV-10 was prepared using strip pricing, discounted at 10% per annum, without giving effect to taxes or hedges. PV-10 is a non-GAAP
financial measure. We believe that the presentation of PV-10 is relevant and useful to our investors because it presents the discounted
future net cash flows attributable to our reserves prior to taking into account future corporate income taxes and our current tax
structure. PV-10 is based on a pricing methodology and discount factors that are consistent for all companies. Moreover, GAAP does
not provide a measure of estimated future net cash flows for reserves other than proved reserves or for proved, probable or possible
reserves calculated using prices other than SEC prices. PV-10 does not take into account the effect of future taxes, and PV-10
estimates for reserve categories other than proved or for pricing sensitivities uses the relevant reserve volumes and prices, as
applicable, but PV-10 is otherwise calculated using the same assumptions as those for, and in a manner consistent with, the calculation
of standardized measure. Because PV-10 estimates of probable and possible reserves are more uncertain than PV-10 and standardized
measure of proved reserves, but have not been adjusted for risk due to that uncertainty, they may not be comparable with each other.
Similarly, PV-10 estimates for price sensitivities are not adjusted for the likelihood that the relevant pricing scenario will occur, and
thus they may be subject to the same issues with comparability. Nonetheless, we believe that PV-10 estimates for reserve categories
other than proved or for pricing sensitivities present useful information for investors about the future net cash flows of our reserves in
the absence of a comparable GAAP measure such as standardized measure. Because of this, PV-10 can be used within the industry and
by creditors and securities analysts to evaluate estimated net cash flows from proved reserves on a more comparable basis. Investors
should be cautioned that PV-10 does not represent an estimate of the fair market value of our reserves. In addition, investors should be
further cautioned that estimates of PV-10 of probable reserves, as well as the underlying volumetric estimates, are inherently more
uncertain of being recovered and realized than comparable measures for proved reserves, and that the uncertainty for possible reserves
is even more significant. Further, because estimates of proved and probable reserve volumes and PV-10 have not been adjusted for risk
due to this uncertainty of recovery, they should not be summed arithmetically with each other or with comparable estimates for proved
reserves. GAAP does not prescribe any corresponding measure for PV-10 of reserves based on other than SEC prices. As a result, it is
not practicable for us to reconcile these additional PV-10 measures to GAAP standardized measure.

(4)
All of our estimated probable and possible reserves are classified as undeveloped.

For more information about our reserves, including the reserves attributable to individual natural gas product types and the prices used in
calculating volumes and values under each pricing scenario, see "Business�Our Operations�Reserve Data."
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Operating Data

        The following table provides a summary of our net acreage and identified potential well locations as of June 30, 2013, our 2013 and 2014
projected drilling schedules based on gross wells, and our average net daily production for August 2013:

As of June 30, 2013

Identified Potential Well Locations(2) 2013
Projected
Drilling
Schedule

(Gross Wells)

Planned
2014

Drilling
Schedule

(Gross Wells)

Average
Net

Daily
Production
(MMcfe/d)

Net
Acres(1) Total

Proved
UndevelopedProbable Possible

Marcellus Shale:
Highly
Rich/Condensate(3) 48,000 505 18 454 33 4 21 16
Highly Rich Gas(3) 89,000 777 116 653 8 51 54 149
Rich Gas(3) 77,000 673 276 396 1 75 75 188

Dry Gas(3) 106,000 986 277 530•

We
increased
non-GAAP
net income
by 36%
from 2017.
(2)

•

We increased
net income per
share
attributable to
Blucora, Inc.
(EPS) by 58%
from 2017.

•

We increased
non-GAAP
EPS by 30%
from 2017.(2)(3)

•

We achieved
record advisory
net flows at HD
Vest,
approaching $1
billion.

•

We recorded
our 21st
consecutive
year of revenue
growth at
TaxAct,
growing 16%
year-over-year.

• We utilized
strong cash
flow generation
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to pay down
$80 million in
debt, reducing
our net leverage
ratio to 1.5x
from 2.8x. (2)

•

We completed
our clearing
firm transition,
which is
expected to
generate more
than $120
million in
incremental HD
Vest segment
income over a
10-year term.

•

We brought
great new talent
in to the
organization at
all levels,
including our
management
team and Board
of Directors.

(1)Financial measures used in our annual bonus plan. See "Compensation Discussion and Analysis" for additional
information.

(2) See Annex A - Non-GAAP Reconciliation for a reconciliation to the nearest GAAP
measure.

(3)Financial measure used for our 2018 performance-based restricted stock units. See "Compensation Discussion and
Analysis" for additional information.

For information concerning risks, uncertainties and other factors that may cause our results to differ from those
expressed by any forward-looking statements in this proxy statement, please see “Cautionary Statement Regarding
Forward-Looking Statements” and “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31,
2018.
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Proposal 1 - Election of Class I and Class II Directors
At the 2019 Annual Meeting of Stockholders, we are asking you to re-elect a total of five directors: William L.
Atwell, Steven Aldrich, John S. Clendening, H. McIntyre Gardner and Christopher W. Walters (collectively, the
“Director Nominees”). These directors comprise our Class I and Class II directors. Lance G. Dunn, who has served as a
Class I director since 2012, informed the Board on April 5, 2019, that he will retire from the Board effective as of this
annual meeting of stockholders. As a result, immediately following this annual meeting of stockholders the Board size
will be reduced from ten directors to nine directors.
At our 2017 annual meeting of stockholders, our stockholders voted to approve the declassification of our Board of
Directors over a three-year period beginning with our 2018 annual meeting of stockholders. Each director is currently
assigned to one of three classes. The Class I directors who were up for election at our 2018 annual meeting were
elected for a one-year term. In 2019, the Class I and Class II directors are up for election and, if elected, will serve for
a one-year term. In 2020, all members of our Board of Directors will be up for election for a one-year term, and
thereafter all directors will be elected annually. Information about each of our directors, including our Director
Nominees for election at the annual meeting, is set forth below.
Information regarding our directors as of March 26, 2019 is set forth below. For additional information concerning
this proposal and our Director Nominees, see “Proposal One—Election of Directors” on page 12 of this Proxy Statement,
and for additional information regarding our other directors, see "Information Regarding the Board of Directors."

Board Committees

Name Age Director
Since

Class of
Director*

Employment
Description Indepen-dent Audit Compen-sation

Nominating
and
Governance

William L.
Atwell, Chair 68 2017 II Managing Director of

Atwell Partners Y

Steven
Aldrich 49 2017 II Former CPO of

GoDaddy Y ü

John S.
Clendening 56 2016 I President & CEO

Blucora N

Lance G.
Dunn 56 2012 I Former Co-Founder &

CEO of TaxAct Y ü

H. McIntyre
Gardner 57 2017 I

Private Investor and
former Senior
Executive at Merrill
Lynch & Co., Inc.

Y Chair

E. Carol
Hayles 58 2018 III Former CFO of CIT

Group Inc. Y ü ü

John
MacIlwaine 49 2018 III VP - Chief Technology

Officer at Braintree Y ü

Georganne C.
Proctor 62 2017 III Former CFO of

TIAA-CREF Y Chair ü

Christopher
W. Walters 45 2014 II Senior Partner of

Activate Y Chair

Mary S.
Zappone 54 2015 III CEO of Brace

Industrial Group Y ü ü

* Excluding Mr. Dunn who is retiring from the Board at this annual meeting of stockholders, Class I and Class II
Directors have been nominated for re-election at the 2019 Annual Meeting of Stockholders.
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Proposal 2 - Auditor Ratification

We are asking you to ratify the appointment of Ernst & Young LLP as our independent registered public accounting
firm for 2019. Although a stockholder vote for this appointment is not required by law and is not binding on us, our
Audit Committee will take your vote on this proposal into consideration when appointing or making changes to our
independent registered public accounting firm in the future.

For additional information concerning this proposal, see “Proposal Two—Ratification of Appointment of Independent
Registered Public Accounting Firm for 2019” on page 16 of this Proxy Statement, and for information concerning the
fees we paid to Ernst & Young LLP during 2018 and 2017, see “Fees Paid to Independent Registered Public
Accounting Firm for 2018 and 2017” on page 33 of this Proxy Statement.

Proposal 3 - Executive Compensation
We are asking you to approve, on a non-binding, advisory basis, the compensation of our Named Executive Officers
for 2018 as disclosed in the “Compensation Discussion and Analysis” and the accompanying compensation tables and
related narrative discussion beginning on page 37. We believe that our Named Executive Officer compensation
program described throughout our “Compensation Discussion and Analysis” reflects an overall pay-for-performance
culture that aligns the interests of our executives with those of our stockholders. Our compensation programs are
designed to provide a competitive level of compensation to attract, motivate and retain talented and experienced
executives and to reward our Named Executive Officers for the achievement of short- and long-term strategic and
operational goals and increased total stockholder return, while at the same time avoiding the encouragement of
unnecessary or excessive risk-taking. In addition, we have implemented a number of executive compensation best
practices and policies over the last few years that we believe reflect sound governance and promote the long-term
interests of our stockholders.
For additional information concerning this proposal, see “Proposal Three- Advisory Vote to Approve the
Compensation of the Company's Named Executive Officers” beginning on page 17 of this Proxy Statement. In
addition, please see the information set forth in "Compensation Discussion and Analysis” and the accompanying
compensation tables and related narrative discussion beginning on page 37, including the highlights of our 2018
executive compensation information included under “Executive Summary.”
Board and Corporate Governance Highlights
We are committed to good corporate governance in order to promote the long-term interests of our stockholders,
strengthen Board and management accountability and build public trust in our Company. Our governance framework
is described throughout this proxy statement and includes the following highlights:

ü9 Independent Directors üAll Board Committees are Independent
üDeclassified Board üRisk Oversight by Full Board and Committees

üMajority Voting for Directors in Uncontested Elections With
Resignation Policy üStockholders can Call Special Meetings

üRegular Board and Committee Meetings üStock Ownership Requirements for Directors and
Executive Officers

üRegular Board and Committee Self-Evaluations üAnnual ratification of Independent Registered Public
Accounting Firm

üSeparate Chairman and Chief Executive Officer üHedging and Pledging Prohibitions

üRestrictive Insider Trading Policy üCode of Ethics and Conduct administered by the
Board of Directors

In addition, we believe that many of our compensation practices reflect good corporate governance. See our “Executive
Compensation Best Practices” on page 42 for additional information.
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Board Skills, Background and Core Competencies
Our Nominating and Governance Committee regularly evaluates the skills, qualifications, and competencies identified
as important for directors to provide effective oversight to our Company. The matrix below shows the areas of
experience and expertise that our Nominating and Governance Committee have identified that our directors bring to
the Board.

Board Age and Gender
The Company is committed to fostering an environment of diversity and inclusion, including among its Board
members. Therefore, in considering director nominees, the Nominating and Governance committee considers
candidates who represent a mix of backgrounds and a diversity of race, ethnicity, gender, age, skills and professional
experiences that enhance the quality of the deliberations and decisions of the Board, in the context of the perceived
needs of the structure of the Board at that point in time. Currently, three of our ten Board members are women, and
the age of our Board members ranges from 45 to 68.
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Social and Environmental Responsibility
At Blucora, our mission is to provide products and services to help consumers manage their financial lives in a tax
smart manner. However, we also believe that we have a responsibility towards the communities and the environment
in which we operate, and we believe that operating our company in an environmentally and socially responsible
manner will help drive the long-term growth of our business. Our social and environmental initiatives are an integral
part of how we operate and are intended to foster a culture where our employees are proud of the company for which
they work. We attempt to fulfill our social and environmental responsibilities in many ways, including by adhering to
the beliefs set forth below.
Focus Area What We Believe

Business
We believe in demonstrating that we are a responsible and ethical business partner by conducting our
business based on our Code of Ethics and Conduct, which emphasizes conducting all business
relationships with honesty, integrity and respect.

People

We believe in fostering an inclusive and diverse work environment that enables all of our employees to
achieve and contribute. This belief is reflected in the composition of our executive leadership team,
which has diversity of both race and gender. We are dedicated to ensuring our employees have the
opportunity to participate in an array of professional development opportunities and that our hiring and
labor practices are fair. We are continuously evaluating ways to minimize human biases in all of our
talent programs and processes.

Community

We believe in strengthening our communities by providing all employees with paid time off to volunteer
at charitable organizations of their choosing and by matching certain charitable donations by employees.
We are particularly proud of our efforts to help families dealing with the crisis of food insecurity, and we
and our employees have participated in programs and food drives, including through partnerships with
the North Texas Food Bank, to ensure families in need have access to meals during the holidays. In
addition, during 2018, we donated copies of our TaxAct software to lower income tax payers through our
participation in the Internal Revenue Service’s Free File Alliance. We also formed an alliance with
Credible.com in 2018 to help educate millennial TaxAct customers about student loan repayments and
assist them in exploring refinancing options to improve their financial lives. We also raised funds to help
our advisors in areas impacted by hurricanes and other natural disasters in 2017, 2018 and 2019.

Environment

We believe in minimizing our environmental impact and carbon emissions through minimizing the waste
we send to landfills, purchasing environmentally-responsible office products and encouraging our
colleagues to adopt environmentally-responsible habits such as reducing internal copy paper usage and
document printing. We have adopted eSignature capabilities across certain aspects of our business,
including our Wealth Management segment, to allow our clients and employees to electronically review
and sign documents and we have been furnishing our proxy statements to our stockholders electronically
since 2017 in order to reduce the environmental impact of our annual meeting. In addition, all of the 3.7
million consumer tax returns and 1.8 million professionally-prepared tax returns that our Tax Preparation
segment filed in 2018 were completed electronically, eliminating the need to print and submit hard
copies of lengthy tax returns to the Internal Revenue Service.

We take our social and environmental responsibilities seriously, and we are continuously exploring ways to strengthen
our culture and corporate responsibility framework.
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QUESTIONS AND ANSWERS REGARDING VOTING PROCEDURES
AND OTHER INFORMATION

Questions and Answers about the Annual Meeting
Q. When and where is the annual meeting?
A.  We will hold the annual meeting at The Hotel at Kirkwood Center, Hotel Auditorium - Room 198, 7725 Kirkwood
Blvd SW, Cedar Rapids, IA, 52404.
Q. Why did I receive a notice in the mail regarding Internet availability of proxy materials instead of a full set of
proxy materials?
A.  SEC rules allow companies to choose the method for delivery of proxy materials for stockholders. We have
elected to deliver a Notice of Internet Availability of Proxy Materials, rather than sending a full set of these materials
in the mail because we believe this process expedites stockholders’ receipt of proxy materials while reducing the cost
and environmental impact of the annual meeting. The Notice of Internet Availability was initially sent to stockholders
on or about April 10, 2019, and the proxy materials were made available on www.proxydocs.com/BCOR on the same
day.
Shares must be voted by telephone, online or by completing and returning a proxy card. Shares cannot be voted by
marking, writing on and/or returning the Notice of Internet Availability. Any Notices of Internet Availability that are
returned will not be counted as votes. If you would like to receive a paper or email copy of the proxy materials, you
should follow the instructions in the Notice of Internet Availability for requesting copies or follow the procedures set
forth below.
Q. How do I request a paper copy of the proxy materials?
A.  If you would like to request a paper copy of the proxy materials, including the proxy statement and form of proxy
and the Annual Report to Stockholders, please contact our Investor Relations department by mail at the address on the
first page of this proxy statement, by telephone at (972) 870-6400 or by e-mail at IR@Blucora.com, and we will
promptly deliver a copy to you. You may also request a paper copy of the proxy materials at
www.proxydocs.com/BCOR. Our proxy statement and Annual Report on Form 10-K are also available under the
“Investor Relations” section of our website at www.blucora.com or at www.proxydocs.com/BCOR.
Questions and Answers About the Proposals Presented at the Annual Meeting
Q. What proposals will be voted on at the annual meeting?
A.  There are three proposals scheduled to be voted on at the annual meeting:
Proposal One: The election of the three Class I directors and three Class II directors nominated by the Board of
Directors of the Company;
Proposal Two: The ratification of the appointment of Ernst & Young LLP as the Company’s independent registered
public accounting firm for 2019; and
Proposal Three: The advisory vote to approve the compensation of the Company's Named Executive Officers;
We do not expect any matters other than those described in this Proxy Statement to come before the annual meeting.
The accompanying proxy card confers on the persons named as proxies the authority to vote the shares represented by
such proxy in their discretion on any other matters that may properly come before the annual meeting.
Q. What are the voting options for each proposal?
A.  In the election of directors (Proposal One), you may vote “FOR” or “AGAINST” or “ABSTAIN” with respect to any
Director nominee.
On the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm for 2019 (Proposal Two) and the approval, on an advisory basis, of the compensation of the
Company’s Named Executive Officers (Proposal Three), you may vote “FOR,” “AGAINST,” or “ABSTAIN."
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Q. What are the Board of Directors’ voting recommendations?
A.  The Board of Directors recommends that you vote your shares as follows:
•“FOR” each Director Nominee;
•“FOR” the ratification of Ernst & Young LLP as our independent registered public accounting firm for 2019;
and
•“FOR” the approval, on an advisory basis, of the compensation of our Named Executive Officers.

Questions and Answers About Voting at the Annual Meeting

Q. What is a broker non-vote?

A.  A broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a particular
proposal because the broker does not have discretionary voting power with respect to that item and has not received
voting instructions from the beneficial owner.

It is important that you instruct your broker, bank, or other nominee to cast your vote if you want it to count in the
election of directors (Proposal One) and in the advisory vote to approve the compensation of our Named Executive
Officers (Proposal Three). If you hold your shares in street name and do not instruct your broker, bank, or other
nominee how to vote, your shares will not be voted on these proposals. In such a case, your shares will be considered
“broker non-votes” with regard to such proposals because the broker, bank, or other nominee will not have discretionary
authority to vote your shares. The only proposal for which brokers, banks and other nominees have discretionary
authority is the ratification of Ernst & Young LLP as our independent registered public accounting firm for 2019
(Proposal Two).

Q. How many votes are required to elect the Class I and Class II directors (Proposal One)?

A. For the election of directors (Proposal One), the Director Nominees who receive a greater number of “FOR” votes
than “AGAINST” votes from shares present at the meeting will be elected. If the votes cast for any Director Nominee do
not exceed the votes cast against such Director Nominee, the Board of Directors will consider whether to accept or
reject such Director Nominee’s resignation, which has been tendered to the Board of Directors pursuant to the
Company's Corporate Governance Guidelines. Abstentions and broker non-votes will have no effect on the outcome
of the election of directors.

Q. How many votes are required to ratify the appointment of Ernst and Young LLP as the Company’s independent
registered public accounting firm (Proposal Two) and approve, on an advisory basis, the compensation of the
Company’s Named Executive Officers (Proposal Three)?

A. The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
2019 (Proposal Two) and the approval, on an advisory basis, of the compensation of our Named Executive Officers
(Proposal Three) will each require the affirmative vote of a majority of the shares of common stock present in person
or represented by proxy at the annual meeting and entitled to vote on such proposal.

If your shares are represented at the annual meeting but you “ABSTAIN” from voting on any of these matters, your
shares will be counted as present and entitled to vote on a particular proposal for purposes of establishing a quorum,
and the abstention will have the same effect as a vote against that proposal.

Because your broker does not have discretionary authority to vote your shares with respect to the vote to approve the
compensation, on an advisory basis, of the Company’s Named Executive Officers (Proposal Three), your broker will
not be considered “entitled to vote” on such proposal at the annual meeting. Accordingly, a broker non-vote will have no
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effect on Proposal Three. Broker non-votes are not applicable to the vote to ratify the appointment of Ernst & Young
LLP as our independent registered public accounting firm for 2019 (Proposal Two) because your broker has
discretionary authority to vote your common stock with respect to such proposal.

Q. How many votes do you need at the annual meeting to transact business?

A. A quorum must be present in order for business to be conducted at the annual meeting. A majority of our
outstanding shares entitled to vote, present in person or represented by proxy at the annual meeting, constitutes a
quorum. In

Blucora, Inc. | 2019 Proxy Statement 8 

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

26



addition to shares that are voted on any matter, abstentions and broker non-votes will be considered present at the
annual meeting for purposes of establishing a quorum.

Q. What is the difference between a Stockholder of Record and a Street Name holder?

A. If your shares are registered directly in your name with Computershare Shareowner Services, our transfer agent,
you are considered the “stockholder of record” with respect to those shares and we have sent the proxy statement and
proxy card directly to you.

If you hold your shares in an account with a broker, bank, or other nominee, the nominee is considered the record
holder of that stock. You are considered the beneficial owner of that stock, and your stock is held in “street name.” The
proxy statement and proxy card have been forwarded to you by your broker, bank, or other nominee. As the beneficial
owner, you have the right to direct your nominee regarding how to vote your shares.

Q. Who is entitled to vote?

A.   All stockholders who owned our common stock at the close of business on the record date of March 26, 2019 are
entitled to receive notice of the annual meeting and to vote the shares they own as of the record date. Each stockholder
is entitled to one vote for each share of common stock held on all matters properly brought before the annual meeting
to be voted on. Our Restated Certificate of Incorporation and our Amended and Restated By-Laws prohibit cumulative
voting in the election of directors.

On the record date, 48,254,247 shares of our common stock were outstanding and entitled to vote, and we had 357 
stockholders of record. The number of holders of record does not include beneficial owners of our common stock who
hold their shares in street name.

Q. What if I do not vote for some of the items listed on my proxy card or voting instruction card?

A. If you provide specific voting instructions (either on your proxy card or to your broker, bank, or other nominee),
your shares will be voted as you have instructed. If you are a stockholder of record and you execute the proxy card
and do not provide voting instructions on certain matters, your shares will be voted in accordance with the Board’s
recommendations. If you hold your shares in street name and do not provide voting instructions, your broker, bank, or
other nominee will have discretionary authority to vote such shares ONLY on the ratification of the appointment of
Ernst & Young LLP as the Company’s independent registered public accounting firm for 2019 (Proposal Two) and
your shares will not be voted or counted on any of the other proposals.

Q. How can I vote my shares without attending the annual meeting?

A.  Whether you are a stockholder of record or you hold your shares beneficially through a broker, bank, or other
nominee, you may vote without attending the annual meeting. You may vote by granting a proxy or, for shares held in
street name, by submitting voting instructions to your broker, bank, or other nominee. In most cases, you will be able
to do this by telephone, via the Internet, or by mail. For stockholders of record, please refer to the summary
instructions included on your proxy card. For shares held through a broker, bank, or other nominee, please refer to the
voting instruction card that will be provided by your broker, bank, or other nominee.

If your shares are registered under different names, or if they are in more than one account, you may receive more
than one proxy card or voting instruction card. Please follow the instructions on each proxy card or voting instruction
card to ensure that all of your shares are represented at the annual meeting. Please sign each proxy card exactly as
your name or names appear on the proxy card. For joint accounts, each owner should sign the proxy card. When
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signing as an executor, administrator, attorney, trustee, guardian, or other representative, please print your full name
and title on the proxy card.

BY TELEPHONE OR THE INTERNET - If you have telephone or Internet access, you may submit your vote by
following the instructions on the proxy card or voting instruction card. Blucora Inc. is incorporated under Delaware
law, which specifically permits electronically transmitted proxies, provided that each such proxy contains or is
submitted with information from which the inspector of election can determine that such proxy was authorized by the
stockholder. The electronic voting procedures provided for the annual meeting are designed to authenticate each
stockholder by the use of a control number to allow stockholders to vote their shares and to confirm that their
instructions have been properly recorded.
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BY MAIL - You may submit your proxy by mail by signing your proxy card if you requested and received one or, for
shares held through a broker, bank, or other nominee, by following the voting instruction card provided by your
broker, bank, or other nominee and mailing it in the enclosed, postage-paid envelope. Shares cannot be voted by
marking, writing on and/or returning the Notice of Internet Availability. Any Notices of Internet Availability that are
returned will not be counted as votes.

Q. How may I vote my shares in person at the annual meeting?

A. Shares held directly in your name as the stockholder of record may be voted in person at the annual meeting. If you
hold your shares in street name, and you wish to vote at the meeting, you must present a legal proxy from your broker,
bank, or other nominee in order to vote at the meeting. If you choose to attend the annual meeting, please bring proof
of identification for entrance to the meeting. If you hold your shares in street name, please also bring your proof of
beneficial ownership from your bank, broker, or other nominee, such as a brokerage statement.
Even if you currently plan to attend the annual meeting, the Company recommends that you submit your proxy card or
voting instruction card as described above so that your vote will be counted if you later decide not to attend the annual
meeting.

Q. Can I change my vote?
A. Yes. If you are a stockholder of record, you may revoke your proxy by any of the following means:
•signing and submitting a new proxy card with a later date;
•voting by telephone or via the Internet as instructed above (only your latest telephone or Internet proxy is counted); or
•attending the meeting and voting in person (as described above).

Attending the annual meeting will not revoke your proxy unless you specifically request it.

If you are a street name holder, your broker, bank, or other nominee should provide instructions explaining how you
may change or revoke your voting instructions. In general, street name holders may change their vote at any time prior
to 5:00 p.m. Eastern Time on the day before the annual meeting date.

Q. Do I have any dissenters’ or appraisal rights with respect to any of the matters to be voted on at the annual meeting?

A. No. Delaware law does not provide stockholders any dissenters’ or appraisal rights with respect to the matters to be
voted on at the annual meeting.

Q. Where can I find the voting results of the annual meeting?

A. The preliminary voting results will be announced at the annual meeting. The final results will be published in a
Current Report on Form 8-K within four business days of the end of the annual meeting, which will be filed with the
SEC and will also be available at www.blucora.com. If final results are not available within four business days of the
end of the annual meeting, preliminary results will be published in a Current Report on Form 8-K at that time, and the
final results will be published in an amended Current Report on Form 8-K/A when they are available.

Q. Who will count the votes?

A. Votes will be counted and certified by the Inspector of Election for the annual meeting.

Questions and Answers About the Procedures of the Annual Meeting
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Q. Is a list of registered stockholders available?

A. The Company’s list of stockholders as of the record date, March 26, 2019, will be available for inspection by the
stockholders for at least 10 days prior to the 2019 annual meeting and at the annual meeting for any purpose germane
to the annual meeting. If you want to inspect the stockholder list, please call the office of the Chief Legal Officer at
(972) 870-6400 to schedule an appointment.
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Q. What is “householding” and how does it affect me?

A. The Company has adopted a procedure approved by the SEC called “householding.” Under this procedure,
stockholders of record who have the same address and last name and who do not participate in electronic delivery of
proxy materials will receive only one set of the proxy materials, unless one or more of these stockholders notifies the
Company that they wish to continue receiving individual copies. The Company believes this will provide greater
convenience for stockholders, as well as cost savings for the Company by reducing the number of duplicate
documents that are mailed. We also believe householding reduces the environmental impact of the annual meeting by
reducing the number of duplicate documents that are printed. Stockholders who participate in householding will
continue to receive separate proxy cards. Householding will not in any way affect your rights as a stockholder.

If you are eligible for householding, but you and other stockholders of record with whom you share an address
currently receive multiple copies of our proxy materials, or if you hold stock in more than one account, and in either
case you wish to receive only a single copy of each of these documents for your household, please contact the
Company if you hold your stock directly by mail at Blucora, Inc., c/o Corporate Secretary, 6333 North State Highway
161, Irving, Texas 75038, by phone at (972) 870-6400 or by email at IR@Blucora.com or by using the internet at
www.investorelections.com/BCOR. Alternatively, if you hold your stock in a brokerage account, please contact your
broker.

If you participate in householding and wish to receive a separate copy of our proxy materials, including the Annual
Report on Form 10-K for the year ended December 31, 2018 or this Proxy Statement, or if you do not wish to
participate in householding and prefer to receive separate copies of these documents in the future, please contact the
Company or your broker as indicated above.

We hereby undertake to deliver promptly, upon written or oral request, a copy of the proxy materials to a stockholder
at a shared address to which a single copy of the proxy materials was delivered.

Street name holders can request information about householding from their banks, brokers, or other stockholders of
record.

Q. Who is making this proxy solicitation and who will bear the expenses of the proxy solicitation?
A. This solicitation of proxies is made on behalf of the Company. We will bear all expenses incurred in connection
with the solicitation of proxies. We will bear the reasonable expenses incurred by banks, brokerage firms, custodians,
nominees and fiduciaries in forwarding proxy material to beneficial owners. Our directors, officers and employees
may also solicit proxies by mail, telephone and personal contact. They will not receive any additional compensation
for these activities.
Q. Who can help answer my questions?
A. The information provided above in this “Question and Answer” format is for your convenience only and is merely a
summary of certain information contained in this Proxy Statement. We urge you to carefully read this entire Proxy
Statement, including the documents referred to in this Proxy Statement. If you have any questions or need additional
material, please feel free to contact Investor Relations at (972) 870-6400 or IR@Blucora.com.
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PROPOSAL ONE
ELECTION OF DIRECTORS

General

At our 2017 annual meeting of stockholders, our stockholders voted to approve the declassification of our Board of
Directors over a three-year period beginning with our 2018 annual meeting of stockholders. Each director is currently
assigned to one of three classes and will be up for election in accordance with the following:

•The Class I and Class II directors who are up for election at our 2019 annual meeting will, if elected, will serve for a
one-year term.

•In 2020 and beyond, our Board will be declassified and all members of our Board of Directors will be up for election
for a one-year term.
Each director is elected to serve until his or her successor is duly elected and qualified unless the director resigns, dies
or is unable to serve in the capacity of director due to disability or other cause. If a director resigns or is otherwise
unable to serve before the end of his or her term, the Board may appoint a director to fill the remainder of that term,
reduce the size of the Board, or leave the position vacant.

Lance G. Dunn, who has served as a Class I director since 2012, informed the Board on April 5, 2019, that he will
retire from the Board effective as of this annual meeting of stockholders. As a result, immediately following this
annual meeting of stockholders the Board size will be reduced from ten directors to nine directors. The Company and
the Board express their deepest gratitude to Mr. Dunn for his years of dedicated service.

Director Nominee Information and Qualifications
The five directors set forth below have been nominated by the Board of Directors at the recommendation of the
Nominating and Governance Committee for election at the 2019 annual meeting of stockholders to serve for a
one-year term ending in 2020. The Board of Directors has affirmatively determined that each Director Nominee,
excluding Mr. Clendening who also serves as our Chief Executive Officer ("CEO" or "Chief Executive Officer") and
President, qualifies as an independent director under the NASDAQ listing rules. No Director Nominee is being elected
pursuant to any arrangement or understanding between the Director Nominee and any other person or persons. For
further information on the process of director nominations and criteria for selection of Director Nominees, see the
section “Information Regarding the Board of Directors—Director Nomination Process."

Name of Director Nominee Director Class Age Positions with Blucora Director
Since

Steven Aldrich II 49 Director 2017
William L. Atwell, Chair II 68 Director 2017
John S. Clendening I 56 Director, President and CEO 2016
H. McIntyre Gardner I 57 Director 2017
Christopher W. Walters II 45 Director 2014

Blucora, Inc. | 2019 Proxy Statement 12 

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

32



Steven Aldrich
Former Chief Product Officer, GoDaddy, Inc.

Director Since: 2017

Age: 49

Independent: Yes

Standing Board Committees:
Nominating and Governance Committee

Executive Experience:
Mr. Aldrich served as the Chief Product Officer at GoDaddy, Inc. (“GoDaddy”) from January 2016
through February 2019, and he previously served as Senior Vice President, Business Applications
beginning in July 2012. Before joining GoDaddy in 2012, Mr. Aldrich served in various senior
management roles at Intuit, Inc., a business and financial software company, from 1996 through 2008,
including Vice President of Strategy and Innovation for the small business division. Mr. Aldrich also
served as Chief Executive Officer of Outright Inc., a bookkeeping and accounting service, from 2011 to
2012, when it was acquired by GoDaddy, and as Chief Executive Officer of Posit Science Corporation,
a software and services company, from 2008 to 2011. Mr. Aldrich holds a Bachelor of Arts in Physics
from the University of North Carolina and an M.B.A. from Stanford University.

Relevant Skills and Qualifications:
Mr. Aldrich has extensive product management experience from his years of serving in executive
management positions that provides him with unique experience in operations, strategy, company
growth and management. He also has significant experience with consumer and small business
software-as-a-service businesses, which the Board believes will provide valuable assistance to the
Board and the Company as a technology enabled financial solutions company while it seeks to meet its
strategic growth initiatives.

William L. Atwell

Managing Director of Atwell Partners, LLC

Director Since: 2017

Age: 68

Independent: Yes

Chairman of the Board

Outside Public Company Directorships:
Webster Financial Corporation (2014-Present)
USI Holdings (2006-2007)

Executive Experience:
Mr. Atwell has been Managing Director of Atwell Partners, LLC, a financial services consulting firm, since
June 2012. From September 2008 to May 2012, Mr. Atwell was President of Cigna International, a global
financial services company. Prior to 2008, Mr. Atwell held senior executive positions with Charles Schwab &
Co., Inc. and Citigroup, Inc. Mr. Atwell has been a director of Webster Financial Corporation, a NYSE listed
commerical banking company since 2014. Mr. Atwell currently serves as an independent trustee of AQR
Mutual Funds (AQR Capital Management, LLC) and previously served as a Trustee at Fairfield University
from 2006 to 2018. Previously, he served as a director of USI Holdings, which was formerly listed on the
NASDAQ, until it was sold to Goldman Sachs Capital Partners in 2007. Mr. Atwell holds a B.S. and an
M.B.A. from Long Island University.
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Relevant Skills and Qualifications:
Mr. Atwell brings extensive relevant industry and executive leadership experience and knowledge to the Board,
having spent more than 40 years in the financial services industry as an executive at Cigna International,
Charles Schwab & Co., Inc. and Citigroup, Inc., as well operational and strategic experience. The Board
believes Mr. Atwell’s extensive experience provides valuable assistance to the Board and the Company as a
technology enabled financial solutions company while it seeks to meet its strategic growth initiatives.

     Blucora, Inc. | 2019 Proxy Statement 13

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

34



John S. Clendening

President and CEO of Blucora

Director Since: 2016

Age: 56

Independent: No

Standing Board Committees:
None

Outside Public Company
Directorships:
SVB Financial Group
(2018-Present)

Executive Experience:
Mr. Clendening was appointed to serve as the Company’s President and CEO on April 4,
2016, and he was also appointed as a member of the Board on the same date. Prior to being
appointed President and Chief Executive Officer, Mr. Clendening served as Executive Vice
President and Co-Head, Investor Services Division at The Charles Schwab Corporation in
San Francisco from 2012 to 2015. He served as Executive Vice President, Shared Strategic
Services from 2007 to 2011 and as Chief Executive Officer and Executive Vice President of
Charles Schwab Bank from 2007 to 2009. From 2004 to 2007, Mr. Clendening served in
executive roles with the Investor Services Division and Independent Investor Business Unit
with The Charles Schwab Corporation. Prior to joining The Charles Schwab Corporation, he
served in various leadership roles at eMac Digital LLC and Living.Com. He was also Chief
Marketing Officer and Senior Vice President, Consumer Banking Group and Senior Vice
President, Marketing and Strategy, Credit Card Division for First Union Corporation (now
Wells Fargo & Company). Earlier in his career, he served at The Coca-Cola Company, the
Frito-Lay, Inc. Division of PepsiCo, SEARS Specialty Merchandising Group and
Booz-Allen & Hamilton, Inc. Mr. Clendening previously served on the board of directors of
Betterment Holdings, Inc. and currently serves on the board of directors of SVB Financial
Group. He received a B.A. in Economics from Northwestern University and an M.B.A.
from Harvard Graduate School of Business Administration.

Relevant Skills and Qualifications:
Mr. Clendening has relevant experience as an executive in the financial services and
consumer goods industries, leading both Fortune 500 companies and entrepreneurial
businesses. The Board believes that Mr. Clendening’s experience as an executive in the
financial services industry brings important perspective to the Board. As President and
CEO, Mr. Clendening brings insight into the Company’s operations and strategic plan and
facilitates the Board’s ability to perform its critical oversight function.
H. McIntyre Gardner

Private Investor and Former Senior Executive Officer of Merrill
Lynch & Co Inc.

Director Since: 2017

Age: 57

Independent: Yes

Standing Board
Committees:
Nominating and
Governance Committee
(Chair)

Outside Public Company
Directorships:
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Spirit Airlines, Inc.
(2010-Present)

Executive Experience:
Mr. Gardner has been a private investor since 2008. From July 2000 to January 2008, Mr. Gardner held senior
executive positions at Merrill Lynch & Co., Inc., a global financial services company, most recently as Senior Vice
President, Head of Americas Region and Global Bank Group, Global Private Client. Prior to 2000, Mr. Gardner
served in senior executive positions with Helen of Troy Limited and Appliance Corporation of America and as an
investment banker with Merrill Lynch. Mr. Gardner has been a director of Spirit Airlines, Inc., a New York Stock
Exchange ("NYSE") listed transportation company, since 2010 and a director of TeamSnap, Inc., since April 2017.
Mr. Gardner earned a B.A. in Religion from Dartmouth College in 1983.

Relevant Skills and Qualifications:
Mr. Gardner brings relevant industry experience to the Board from his decades of leadership and operating experience
in the wealth and consumer products industries. The Board believes that Mr. Gardner’s experience as an executive in
the wealth and consumer products industries brings an important perspective to the Board and the Company as a
technology enabled financial solutions company while it seeks to meet its strategic growth initiatives.
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Christopher W. Walters
Senior Partner, Activate

Director Since: 2014

Age: 45

Independent: Yes

Standing Board Committees:
Compensation Committee (Chair)

Executive Experience:
Mr. Walters currently serves as a Senior Partner with
Activate, which is a next generation strategy consulting firm
serving technology, internet, media, entertainment and
sports businesses that he joined in 2019. Mr. Walters served
from 2015 through 2018 as the Chief Executive Officer of
Encompass Digital Media, a global technology services
business supporting hundreds of leading media companies.
Mr. Walters served as the Chief Operating Officer of The
Weather Company, a weather focused media information
services company that owned and operated The Weather
Channel, The Weather Channel app, weather.com,
intellicast.com, Weather Underground and WSI, from
March 2012 to December 2014. Prior to joining The
Weather Company, he served in a variety of leadership roles
at Bloomberg L.P. between 2008 and 2012, most recently as
the Chief Operating Officer of the Bloomberg Industry
Verticals Group, responsible for operations, strategy,
business development, and expansion of the premium
web-based subscription businesses. Previously, Mr. Walters
was a partner at McKinsey & Co., advising media,
entertainment, technology, information services and sport
businesses as well as investors in these sectors. Mr. Walters
holds a Bachelor of Science from the University of Vermont
and an M.B.A from the University of Chicago.

Relevant Skills and Qualifications:
Mr. Walters has extensive operational and executive
management experience from his work as an executive and
an advisor to a variety of companies where he has provided
leadership or advice in areas of strategy, operations,
technology and marketing. Mr. Walters’ experience also
includes work with technology businesses that are relevant
to the Company’s current operations. The Board believes
this experience and knowledge provides valuable guidance
to the Board and the Company as a technology enabled
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financial solutions company while it seeks to meet its
strategic growth initiatives.
Additional Information
Unless otherwise instructed, the proxy holders will vote the proxies received by them “FOR” the Director Nominees
listed in this Proxy Statement. The Director Nominees have consented to be named in this Proxy Statement and agreed
to serve as directors if elected by the stockholders. In the event that any nominee to the Board is unable or declines to
serve as a director at the time of the annual meeting, the proxies will be voted for a nominee who may be designated
by the present Board of Directors to fill the vacancy. It is not expected that any nominees will be unable or will
decline to serve as a director. Alternatively, the Board of Directors may reduce the size of the Board or maintain such
vacancy.

Pursuant to our Corporate Governance Guidelines, each of the Director Nominees has tendered an irrevocable
resignation that becomes effective if such Director Nominee fails to receive the required vote at the annual meeting.
The Nominating and Corporate Governance Committee must consider the resignation and recommend to the Board
the action to be taken with respect to the resignation. The director whose resignation is under consideration shall not
participate in the Nominating and Corporate Governance Committee’s recommendation or the deliberations of the
Board with respect to such resignation. The Board of Directors is required to consider and act on the recommendation
within ninety (90) days following certification of the election results and will publicly disclose its decision whether to
accept the resignation offer.

A copy of our Corporate Governance Guidelines is available on our website at www.blucora.com/governance.
Vote Required
A Director Nominee will be elected to the Board of Directors if the votes cast "FOR" such Director Nominee’s election
exceed the votes cast "AGAINST" such Director Nominee’s election (with abstentions and broker non-votes not
counted as a vote cast either “FOR” or “AGAINST” such Director Nominee’s election).

 THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE DIRECTOR NOMINEES

     Blucora, Inc. | 2019 Proxy Statement 15

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

38



PROPOSAL TWO
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC 
ACCOUNTING FIRM FOR 2019
The Audit Committee of the Board of Directors has appointed Ernst & Young LLP as the Company’s independent
registered public accounting firm for 2019 and recommends that stockholders vote “FOR” the ratification of this
appointment. Although stockholder approval of this appointment is not required by law and is not binding on the
Company, the Audit Committee will take your vote on this proposal into consideration when appointing the
independent registered public accounting firm in the future. Even if you ratify the appointment of Ernst & Young
LLP, the Audit Committee may, in its sole discretion, terminate such engagement and direct the appointment of
another independent registered public accounting firm at any time during the year, although it has no current intention
to do so.
Ernst & Young LLP was initially appointed by the Audit Committee in March 2012. Representatives of Ernst &
Young LLP are expected to be present at the meeting, with the opportunity to make a statement if they desire to do so,
and are expected to be available to respond to appropriate questions.

Vote Required

The proposal to ratify the appointment of Ernst & Young LLP as the Company's independent registered public
accounting firm for 2019 requires the affirmative vote of the holders of a majority of the shares of common stock
present, in person or by proxy, and entitled to vote on the proposal.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” PROPOSAL TWO
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PROPOSAL THREE
ADVISORY VOTE TO APPROVE THE COMPENSATION OF THE
COMPANY’S NAMED EXECUTIVE OFFICERS
What You Are Being Asked to Approve
We hold non-binding advisory votes on the compensation of our Named Executive Officers, which are commonly
referred to as “say-on-pay” votes, at every annual meeting of stockholders. Our Board of Directors values the opinions
of our stockholders and believes an annual advisory vote allows our stockholders to provide us with their input on our
executive compensation program. We conducted an advisory vote on the frequency of the advisory say-on-pay vote at
our 2017 annual meeting. Following the recommendation of our stockholders, we will continue to hold our advisory
say-on-pay vote on an annual basis. We received very strong approval of our say-on-pay vote at our annual meeting of
stockholders in 2018, with 97.7% of our stockholders who voted at the meeting voting "FOR" approval.

Pursuant to Section 14A(a)(1) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we are asking
you to approve, on a non-binding, advisory basis, the compensation of our Named Executive Officers ("Named
Executive Officers" or "NEOs") for 2018, as disclosed in the “Compensation Discussion and Analysis” section and the
accompanying compensation tables and related narrative discussion beginning on page 37. This vote is not intended to
address any specific item of compensation, but rather the overall compensation of our Named Executive Officers and
the compensation philosophy, policies and practices described in this proxy statement. The next stockholder advisory
vote to approve executive compensation will be held at the 2020 annual meeting of stockholders.

Our Compensation Program
We believe that our Named Executive Officer compensation program described throughout the “Compensation
Discussion and Analysis” aligns the interests of our executives with those of our stockholders. Our compensation
programs are designed to provide a competitive level of compensation to attract, motivate and retain talented and
experienced executives and reward our Named Executive Officers for the achievement of short- and long-term
strategic and operational goals and increased total stockholder return, while at the same time avoiding the
encouragement of unnecessary or excessive risk-taking. In addition, we have implemented a number of executive
compensation best practices and policies over the last few years that we believe reflect sound governance and promote
the long-term interests of our stockholders.

Resolution for Advisory Vote to Approve Executive Compensation

The Board of Directors and its committees value the opinions of our stockholders and will carefully consider the
outcome of the advisory vote to approve executive compensation. Because this vote is advisory, it is not binding on
the Board of Directors and/or its committees. We ask our stockholders to vote FOR the following resolution at the
Annual Meeting:
“RESOLVED, that the compensation of our Named Executive Officers, as disclosed in the proxy statement for our
2019 Annual Meeting of Stockholders pursuant to Item 402 of Regulation S-K, including the Compensation
Discussion and Analysis, the compensation tables and the narrative discussion, is hereby APPROVED on an advisory
basis.”
Vote Required

The proposal to approve, on a non-binding basis, the compensation of our Named Executive Officers requires the
affirmative vote of the holders of a majority of the shares of common stock present, in person or by proxy, and entitled
to vote on the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” PROPOSAL THREE
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INFORMATION REGARDING THE BOARD OF DIRECTORS
Director Information
Our Board of Directors is currently comprised of ten members. The Board's committee structure currently consists of
three principal committees that are all comprised of independent directors: the Audit Committee, the Compensation
Committee and the Nominating and Governance Committee. The Board may also convene other ad hoc or
sub-committees, the composition, number and membership of which the Board of Directors may revise from time to
time, as appropriate.
Lance G. Dunn, who has served as a Class I director since 2012, informed the Board on April 5, 2019, that he will
retire from the Board effective as of this annual meeting of stockholders. As a result, immediately following this
annual meeting of stockholders the Board size will be reduced from ten (10) directors to nine (9) directors.
The following table lists each of our current directors and sets forth the information about each of the committees of
the Board of Directors:
Directors and Board Committees as of March 26, 2019
(M = Committee Member; C = Committee Chair)

Director Name Audit
Committee

Compensation
Committee

Nominating
and
Governance
Committee

Steven Aldrich M
William L. Atwell (Chair)
John S. Clendening*
Lance G. Dunn ** M
H. McIntyre Gardner C
E. Carol Hayles M M
John MacIlwaine M
Georganne C. Proctor C M
Christopher W. Walters C
Mary S. Zappone M M
* Mr. Clendening is our only director who is not independent because he serves as our President and CEO,
accordingly, Mr. Clendening does not serve on any of our committees.
** Mr. Dunn will retire from the Board as of the date of this annual meeting of stockholders.
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Board, Background, Skills and Core Competencies
Our Nominating and Governance Committee regularly evaluates the skills, qualifications, and competencies identified
as important for directors to provide effective oversight to our Company. The matrix bellow shows the areas of
experience and expertise that our Nominating and Governance Committee have identified that our directors bring the
Board.

The Company is committed to fostering an environment of diversity and inclusion, including among its Board
members. Therefore, in considering director nominees, the Nominating and Governance Committee considers
candidates who represent a mix of backgrounds and a diversity of race, ethnicity, gender, age, skills, and professional
experiences that enhance the quality of the deliberations and decisions of the Board in the context of the perceived
needs of the structure of the Board at that point in time. Currently, three of our ten Board members are women, and
the age of our Board members ranges from 45 to 68.

Our Board is responsible for ensuring that our overall business strategy is designed to create long-term, sustainable
growth for our stockholders. Our Board recognizes that we operate within industries that are extremely competitive
and rapidly evolving and that our business must be capable of quickly adapting to meet the needs of our customers
and clients. As a result, the Board maintains an active oversight role in helping management formulate, plan and
implement Blucora’s strategy. While our Board is not responsible for the day-to-day management of the Company, our
Board recognizes the importance of ongoing engagement, and accordingly our Board regularly reviews the alignment
of our performance with our strategy.
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Board of Directors Membership Changes
On July 10, 2018, our Board increased the size of the Board from eight (8) to ten (10) members and appointed
E. Carol Hayles and John MacIlwaine as directors to fill the resulting vacancies. The Board determined that
appointing Ms. Hayles and Mr. MacIlwaine would enhance the Board’s oversight function and assist the Board in
complying with best corporate governance practices. Ms. Hayles and Mr. MacIlwaine were appointed to serve as
Class III directors, and their terms will expire at the Company's 2020 Annual Meeting of Stockholders. We believe
that the experience and qualifications of each of our new Board members will provide valuable assistance to the Board
and the Company as it continues to execute its strategic growth initiatives.
Lance G. Dunn, who has served as a Class I director since 2012 and serves on the Audit Committee, informed the
Board on April 5, 2019, that he will retire from the Board effective as of this annual meeting of stockholders. As a
result, immediately following this annual meeting of stockholders the Board size will be reduced from ten (10)
directors to nine (9) directors. Following Mr. Dunn’s resignation, the Company’s Audit Committee will consist of three
independent directors, and therefore Mr. Dunn’s resignation is not expected to impact the Company’s ability to comply
with NASDAQ Listing Rule 5605(c), which requires that the Company’s Audit Committee consist of at least three
independent directors.
Director Nominees and Continuing Directors
Information regarding our Director Nominees, which includes our Class I and Class II directors, is included under
"Proposal One—Election of Directors." Information regarding our Class III directors who are not up for election is
described below.
Class III Directors - Terms Expiring in 2020
The names and biographies of the continuing Class III directors whose terms expire in 2020 are set forth below:

Name of Director Age Positions with Blucora Director
Since

E. Carol Hayles 58 Director 2018
John Macllwaine 49 Director 2018
Georganne C. Proctor 62 Director 2017
Mary S. Zappone 54 Director 2015
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E. Carol Hayles
Former CFO, CIT Group, Inc.

Director Since: 2018

Age: 58

Independent: Yes

Standing Board Committees:
Audit Committee
Compensation Committee

Outside Public Company Directorships:
Webster Financial Corporation (2018-Present)

Executive Experience:
Ms. Hayles is the former Chief Financial Officer of CIT Group Inc., a U.S. bank and global
lending and leasing business, a position she held from November 2015 to May 2017. From
July 2010 to November 2015, Ms. Hayles was the Controller and Principal Accounting Officer
of CIT Group Inc. and was responsible for all financial and regulatory reporting. Prior to
joining CIT Group Inc., Ms. Hayles worked at Citigroup Inc. for 24 years in various financial
roles, most recently as Deputy Controller, and began her career at PricewaterhouseCoopers in
Toronto, Canada. Ms. Hayles has been a director of Webster Financial Corporation, a NYSE
listed company, since 2018. She was a Canadian Chartered Accountant from 1985 to 2009,
and she received her BBA from York University in Toronto.

Relevant Skills and Qualifications:
Ms. Hayles has significant financial and accounting experience including as the chief financial
officer of a large financial institution. This experience provides her with a thorough
understanding of public company reporting obligations, Sarbanes-Oxley compliance and
planning, and treasury and liquidity management. As a former executive in the financial
services industry, Ms. Hayles also has significant executive leadership experience, as well as
experience in the areas of operations and strategy. The Board believes this experience and
knowledge provides valuable guidance to the Board and the Company as a technology enabled
financial solutions company while it seeks to meet its strategic growth initiatives.

John Macllwaine
VP and Chief Technology Officer, Braintree

Director Since: 2018

Age: 49

Independent: Yes

Standing Board Committees:
Audit

Executive Experience:
Mr. MaclIwaine currently serves as VP, Chief Technology Officer at
Braintree, a subsidiary of PayPal, Inc.  Prior to joining Braintree, he served
as Chief Technology Officer of Lending Club Corporation, a lending
company, from August 2012 to January, 2017. From December 2011 to July
2012, Mr. MacIlwaine served as the Chief Information Officer at Green Dot
Corporation, a provider of prepaid financial services. From April 2007 to
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November 2011, Mr. MacIlwaine served as head of global development at
Visa, Inc., a credit card processing company, where he led program
management and information services, including web application
development, data warehousing, business intelligence and mobile
development.  Mr. MacIlwaine holds a B.S.E. in computer engineering from
the University of Michigan.

Relevant Skills and Qualifications:
Mr. MaclIwaine has extensive information technology experience from his
years of serving in executive management positions that provides him with
unique experience in information technology, operations, strategy, company
growth, and management. He also has significant experience with financial
organizations. The Board believes Mr. MacIlwaine's experience will provide
valuable assistance to the Board and the Company as a technology enabled
financial solutions company while it seeks to meet its strategic growth
initiatives.
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Georganne C. Proctor

Former CFO of TIAA-CREF

Director Since: 2017

Age: 62

Independent: Yes

Standing Board Committees:
Audit Committee (Chair)
Compensation Committee

Outside Public Company Directorships:
Och-Ziff Capital Management Group (2011-present)
Redwood Trust, Inc. (2006-present)
SunEdison, Inc. (2013-2017)
Bechtel (1999-2002)

Executive Experience:
Ms. Proctor is the former Chief Financial Officer of TIAA-CREF, a national
financial services organization, a position she held from 2006 to 2010. From 2003 to
2005, Ms. Proctor was Executive Vice President, Finance of Golden West Financial
Corporation. She served as Chief Financial Officer of Bechtel Group, Inc. from
1997 to 2002 and as a director of Bechtel from 1999 to 2002. Since 2006,
Ms. Proctor has been a director of Redwood Trust, Inc., a NYSE listed company,
where she currently is chair of the compensation committee and a member of the
audit committee. From 2013 until 2017, she was a director of SunEdison, Inc., a
NYSE listed company. Since 2011, Ms. Proctor has also served on the board of
directors of Och-Ziff Capital Management Group, a NYSE listed company, where
she is the chair of the audit committee. Ms. Proctor holds a B.S. in Business
Management from the University of South Dakota and an M.B.A. from California
State University at Hayward.

Relevant Skills and Qualifications:
Ms. Proctor has significant financial and accounting experience and has worked
closely with boards and board committees throughout her career, including as the
chief financial officer of large financial institutions. This experience provides her
with a thorough understanding of public company reporting obligations,
Sarbanes-Oxley compliance and planning, and treasury and liquidity management.
Furthermore, her service on the audit and compensation committees of other public
companies gives her a strong background in the oversight of financial and corporate
governance matters. The Board believes that Ms. Proctor's experience brings an
important perspective to the Board and the Company as a technology enabled
financial solutions company while it seeks to meet its strategic growth initiatives.
Mary S. Zappone

CEO, Brace Industrial Group

Director Since: 2015

Age: 54

Independent: Yes

Standing Board Committees:
Nominating and Governance Committee
Compensation Committee

Executive Experience:
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Ms. Zappone has extensive experience as an executive, including her current tenure as
Chief Executive Officer of Brace Industrial Group, an industrial services company. Prior
to joining Brace in October 2017, she served as President and Chief Executive Officer of
Service Champ, a specialty distributor of consumable automotive aftermarket
maintenance parts and accessories, from November 2015 to September 2017. Prior to
joining Service Champ, she served as President and Chief Executive Officer of
RecoverCare, a supplier of healthcare equipment, from May 2011 to February 2015. Ms.
Zappone worked at Alcoa, Inc. from 2006 to 2011, serving in a variety of roles, most
recently as President of the Alcoa Oil & Gas Group, where she was responsible for
operations, strategy, business development, and expansion of the aluminum alloy product
systems business. During her career, she has also held other senior-level positions at
Tyco International, General Electric, and Exxon, and worked at McKinsey & Co., where
she advised companies in improving operating performance, capital investment, and
merger and acquisition strategies. Ms. Zappone also serves as a director of Alsco Inc.
(formerly known as Steiner). She earned her undergraduate degree from Johns Hopkins
University, and her M.B.A. in Finance at Columbia Business School.

Relevant Skills and Qualifications:
Ms. Zappone has significant executive leadership experience, including in the areas of
operations, strategy, people management, business development and company growth
and expansion, as a result of her career as an executive and advisor. This experience
includes high-level roles at companies that are renowned for their operational excellence.
The Board believes Ms. Zappone is a valuable resource for both the Board and
management as the Company seeks to optimize its current operations as a technology
enabled financial solutions company and seeks to meet its strategic growth initiatives.

Blucora, Inc. | 2019 Proxy Statement 22 

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

48



Independence, Committee and Other Board Information
Independence    
NASDAQ listing rules require that a majority of the members of the Board of Directors be independent directors. The
Board of Directors recently undertook its annual review of director independence in accordance with the applicable
rules of NASDAQ. The independence rules include a series of objective tests, including that the director is not
employed by the Company and has not engaged in various types of business dealings with the Company. In addition,
the Board of Directors is required to make a subjective determination as to each independent director that no
relationships exist that, in the opinion of the Board of Directors, would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. In making such determinations, the Board of Directors
considered transactions and relationships between each non-employee director and the Company, if any, that would
require disclosure pursuant to Item 404 of Regulation S-K under the Securities Act of 1933, as amended (the
"Securities Act"). The Board of Directors also considered other transactions or relationships, if any, that do not rise to
the level of requiring disclosure.
The Board of Directors has affirmatively determined that each of our directors, excluding Mr. Clendening, is
independent as defined in the NASDAQ rules. Mr. Clendening is not considered independent because he is an
employee of the Company.
Each of the members of the Audit Committee, Compensation Committee, and Nominating and Governance
Committee is independent under the NASDAQ rules. The Board of Directors has also affirmatively determined that
each of the members of the Audit Committee qualifies as independent under the audit committee independence rules
established by the SEC and meets the NASDAQ's financial knowledge requirements set forth in the NASDAQ rules.
In addition, each member of the Compensation Committee qualifies as a “non-employee director” under SEC rules.
There are no family relationships between any of our directors, Director Nominees or executive officers.
The Board and the Committees of the Board
The Board’s committee structure currently consists of three principal committees: the Audit Committee, the
Compensation Committee and the Nominating and Governance Committee. Our Board has adopted a written charter
for each of its committees, and a brief description of the primary responsibilities of our committees is set forth in the
following sections.
For 2018, each director attended at least 75% of the aggregate number of meetings of the Board of Directors and
committees thereof, if any, on which such director served during the period for which he or she was a director or
committee member. During 2018, the Board held 14 meetings, and the independent members of the Board met
regularly with independent members only. The Board of Directors has not adopted a formal policy regarding directors’
attendance at the annual meetings of stockholders. In 2018, all of the Company's Board members attended the annual
meeting of stockholders.
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The Audit Committee

Duties and
Responsibilities
Meetings in
2018: 9

Georganne C. Proctor (Chair)*

Lance G. Dunn **
E. Carol Hayles*
John MacIlwaine

●

Providing
independent
and objective
oversight and
review of the
Company's
auditing,
accounting and
financial
reporting
processes;

●

Reviewing and
approving the
appointment,
compensation,
oversight, and
retention of the
independent
registered
public
accounting
firm;

●

Pre-approving
all services
(audit and
non-audit) to be
performed by
the independent
registered
public
accounting
firm;

●

Monitoring the
adequacy and
effectiveness of
accounting and
financial
controls,
including
internal control
over financial
reporting;

●Reviewing the
audited
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financial
statements and
quarterly
unaudited
financial
information and
discussing them
with
management
and the
independent
registered
public
accounting
firm;

*Each of Ms. Proctor and Ms. Hayles qualifies as an "audit committee financial expert" in accordance
with SEC rules and meets the financial sophistication requirements and professional experience
requirements set forth in the NASDAQ rules.

●

Establishing
procedures for
receiving and
reviewing
accounting-related
complaints and
concerns by
whistle
blowers;

●

Reviewing and
monitoring
compliance
with risk
management
and investment
policies;

●

Reviewing and
pre-approving
related person
transactions;
and

**Mr. Dunn will retire from the Board as of the date of this annual meeting of stockholders. ●

Reviewing and
monitoring
compliance
with the Code
of Ethics and
Conduct and
recommending
changes to the
Code of Ethics
and Conduct to
the Board as
appropriate.

The Board of Directors has determined that each Audit Committee member has sufficient knowledge in reading and
understanding financial statements to serve on the Audit Committee. The Board of Directors has further determined
that Ms. Proctor and Ms. Hayles each qualifies as an “audit committee financial expert” in accordance with SEC rules
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and the professional experience requirements of NASDAQ. The designation of an “audit committee financial expert”
does not impose upon such person any duties, obligations, or liabilities that are greater than those that are generally
imposed on him or her as a member of the Audit Committee and the Board of Directors, and such designation does
not affect the duties, obligations, or liability of any other member of the Audit Committee or the Board of Directors.
Under the terms of the Audit Committee Charter, the Audit Committee is authorized to engage independent advisors,
at the Company’s expense, to advise the Audit Committee on any matters within the scope of the Audit Committee’s
duties. The Audit Committee may also form subcommittees and delegate its authority to those subcommittees as it
deems appropriate.

The Compensation Committee

Duties and
Responsibilities
Meetings in 2018:
12

Christopher W. Walters (Chair)

Georganne C. Proctor
E. Carol Hayles
Mary S. Zappone

●

Evaluating the
performance of,
and reviewing and
approving (or
recommending to
the Board) the
compensation of,
our CEO and
other executive
officers;

●

Reviewing and
making
recommendations
to management
regarding general
compensation
goals and
guidelines for
employees and
criteria by which
employee bonuses
are determined;

●
Monitoring
compensation
trends;

●

Overseeing the
independent
compensation
consultant;
●Reviewing the
Company’s
compensation
policies and
practices for all
employees,
including a review
of the interaction
between
compensation
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incentives that
could encourage
risk-taking and
the Company’s
risk management
policies and
practices; and

●

Acting as
administrator of
our stock and cash
incentive plans.

Under the terms of the Compensation Committee Charter, the Compensation Committee is authorized to engage
independent advisors, at the Company’s expense, to advise the Compensation Committee on any matters within the
scope of the Committee’s duties. The Compensation Committee may also form subcommittees and delegate its
authority to those subcommittees as it deems appropriate. A description of the considerations and determinations of
the Compensation Committee regarding the compensation of our Named Executive Officers is contained in
“Compensation Discussion and Analysis” below.
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The Nominating and
Governance Committee

Duties and
Responsibilities
Meetings in 2018:
5

H. McIntyre Gardner (Chair)

Mary S. Zappone
Steven Aldrich

●

Assisting the
Board of
Directors by
identifying
prospective
director nominees
to fill vacancies
and
recommending to
the Board the
director nominees
for the next
annual meeting of
stockholders;

●

Reviewing, and
recommending to
the Board, any
appropriate
changes to the
Company's
Corporate
Governance
Guidelines and
Director
Nomination
Policy;

●

Reviewing
proposed changes
to the Company’s
Certificate of
Incorporation and
Bylaws and
making
recommendations
for any such
changes to the
Board;

●

Evaluating the
performance and
effectiveness of
the committees
and the Board;
●Recommending to
the Board
membership for
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each committee;

●

Recommending to
the Board any
changes to the
non-employee
director
compensation
program;

●

Overseeing
director
orientation and
education;

●

Evaluating Board
and committee
structure and
recommending
changes to the
Board;

●

Monitoring
compliance with
independence
standards by the
directors;

●

Oversees
succession
planning for the
CEO and senior
management;

●

Monitoring, and
periodically
reporting to the
Board, any
significant
developments in
the law and
practice of
corporate
governance; and

●

Considering
stockholder
nominees for
election to the
Board as
described below
under “Director
Nomination
Process.”

Under the terms of the Nominating and Governance Committee Charter, the Nominating and Governance Committee
is authorized to engage independent advisors, at the Company’s expense, to advise the Committee on any matters
within the scope of the Nominating and Governance Committee’s duties. The Nominating and Governance Committee
may also form subcommittees and delegate its authority to those subcommittees as it deems appropriate.
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Leadership Structure  
The leadership structure of the Board of Directors consists of the Chairman, William L. Atwell, and the chairs of each
of the principal committees of the Board of Directors. The Company’s Amended and Restated Bylaws require that the
Chairman be an independent director, and thus the Chairman position is not combined with the Chief Executive
Officer position, which is currently filled by John S. Clendening. The Board of Directors believes that the current
leadership structure is appropriate for the Company because it balances the operational and day-to-day management
leadership of the Chief Executive Officer with the independent oversight provided by the independent Chairman of
the Board and the independent chairs of each of the principal committees. This structure ensures that oversight of risk
management and the Company’s management is distributed among multiple independent directors. The Board of
Directors currently believes that this distribution of oversight is the best method of ensuring optimal Company
performance and risk management.
Risk Management   
Management is responsible for our day-to-day enterprise risk management activities, and the Board of Directors has
oversight responsibility for managing risk, focusing on the adequacy of the Company’s risk management and
mitigation processes. The Board of Directors has an active role, as a whole and also at the committee level, in
overseeing our risk management. The Board of Directors regularly receives reports from senior management on areas
of our material risk, including our credit, liquidity, operational, cybersecurity, compliance and legal and regulatory
risks, and regularly devotes time during its meetings to review and discuss our most significant risks, management’s
responses to those risks and the mitigation of those risks.

•

The Audit Committee reviews our major financial risk exposures and the steps management has taken to monitor and
control such exposures, and it also oversees our compliance, legal and regulatory risks. The Audit Committee also
oversees and discusses with management our policies and practices with respect to risk assessment and risk
management.
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•The Compensation Committee oversees the management of risks relating to our executive and non-executive
compensation plans and arrangements.

•The Nominating and Corporate Governance Committee manages risks associated with general corporate governance
and succession planning.
While each committee oversees certain risks and the management of such risks, the entire Board of Directors is
regularly informed through committee reports and management presentations about such risks. In addition, the Board
believes that our CEO and Chairman provide the appropriate leadership to help ensure effective risk oversight along
with the Board of Directors and its committees.
Communication with the Board of Directors    
The Board of Directors believes that management speaks for the Company. Individual Board members may
occasionally meet or otherwise communicate with our stockholders and other constituencies that are involved with the
Company, but it is expected that Board members will do this with the advance knowledge of management or at the
request of management, absent unusual circumstances or as contemplated by Board committee charters or policies.
Stockholders who wish to communicate with the Board of Directors, or with any individual member of the Board of
Directors, may do so by sending such communication in writing to the attention of the Corporate Secretary at the
address of our principal executive office with a request to forward the communication to the intended recipient. The
Corporate Secretary will generally forward such communication to the Board of Directors or the specific Board
member. However, the Corporate Secretary reserves the right to not forward any material that is inappropriate. In
addition, employees may communicate with the Board through, among other processes, the Company’s internal
whistleblower hotline process administered under the Code of Ethics and Conduct.
Corporate Website    
The Company’s corporate website, located at www.blucora.com, contains information regarding the Company,
including information regarding directors, executive officers, and corporate governance documents. That information
includes the Restated Certificate of Incorporation, Amended and Restated Bylaws, Committee Charters, Director
Nomination Policy, Code of Ethics and Conduct (which is applicable to all employees, executive officers, and
members of the Board of Directors), and Corporate Governance Guidelines. The Company uses the corporate website
to provide current information to investors, including information on recent developments and upcoming events. You
may also request copies of these documents and other corporate governance documents available on the website from
the Company’s investor relations department at (972) 870-6400.
Director Nomination Process
The Nominating and Governance Committee is responsible for reviewing and recommending nominees to the Board
of Directors for election at the annual meeting and for reviewing and recommending director appointments to fill any
vacancies on the Board of Directors. The Nominating and Governance Committee’s objective, pursuant to its charter,
is to ensure that the Board of Directors is properly constituted to meet its fiduciary obligations to the Company and its
stockholders.
In considering director candidates, the Nominating and Governance Committee seeks the following minimum
qualifications, as set forth in the Company’s Corporate Governance Guidelines and Director Nomination Policy:

• Commitment to our business success while maintaining the highest standards of responsibility and
ethics;

•Representation of the best interests of all of our stockholders and not any particular constituency;

•Conscientious preparation for, attendance at, and participation in Board of Directors and applicable committee
meetings;

•No personal or professional commitments that would interfere or conflict with a director’s obligations to the Company
and its stockholders;
•An established record of professional accomplishment in the director’s chosen field; and

•No material personal, financial, or professional interest in any of our competitors that would interfere or conflict with
the director’s obligations to the Company and its stockholders.
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The Nominating and Governance Committee is committed to fostering an environment of diversity and inclusion,
including among its Board members. See the section "Board, Background, Skills, and Core Competencies" for
additional information.
The Nominating and Governance Committee generally re-nominates incumbent directors who continue to satisfy the
Nominating and Governance Committee’s criteria for membership on the Board of Directors, continue to make
important contributions to the Board of Directors, and consent to continue their service on the Board of Directors.
However, the Committee regularly considers the needs of the Company and the Board with respect to directors, and if
appropriate, the Committee will nominate new directors that best fit those needs. When nominating new directors, the
Committee actively seeks individuals who satisfy its criteria for membership on the Board of Directors, and the
Nominating and Governance Committee may solicit ideas for possible Board of Directors candidates from a variety of
sources, including members of the Board of Directors, Company executives, stockholders, or individuals known to the
members of the Board of Directors or Company executives through personal or professional relationships. The
Nominating and Governance Committee also has the authority to retain a search firm, at the Company’s expense, to
identify or evaluate director candidates at its discretion.
Any stockholder may nominate candidates for election as directors by following the procedures set forth in our
Amended and Restated Bylaws and Director Nomination Policy, including the applicable notice, information, and
consent provisions. For further information regarding these procedures, see “Deadline for Receipt of Stockholder
Proposals and Director Nominations”. Copies of our Amended and Restated Bylaws and Director Nomination Policy
are available on our corporate website at www.blucora.com.
In addition, pursuant to our Director Nomination Policy, any single stockholder, or group of stockholders, that has
beneficially owned more than 5% of our outstanding common stock for at least one year may propose a director
candidate for evaluation by the Nominating and Governance Committee by delivering a written notice to the
Nominating and Governance Committee that satisfies the notice, information, and consent requirements of our
Amended and Restated Bylaws and the Director Nomination Policy. The Committee will evaluate such recommended
nominees using the same criteria that it uses to evaluate other nominees. Any such Board of Directors candidate must
be independent of the stockholder in all respects and must also qualify as an independent director under applicable
NASDAQ rules. The notice must be received by the Nominating and Governance Committee no later than the date
that is 120 calendar days before the anniversary of the date that our Proxy Statement was released to stockholders in
connection with the previous year’s annual meeting. The notice must include, among other things, proof of the required
stock ownership, proof of identification of the stockholder(s) submitting the proposal, and information regarding the
proposed Board of Directors candidate. The notice should be sent to the following address:
Chair, Nominating and Governance Committee
Blucora, Inc.
c/o Corporate Secretary
6333 North State Highway 161
Irving, Texas 75038
The Nominating and Governance Committee did not receive any recommendations for director candidates for the
2019 annual meeting from any non-management stockholder or group of stockholders that beneficially owns more
than 5% of our common stock.
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Non-Employee Director Compensation
Director compensation is overseen by the Nominating and Governance Committee. Non-employee director
compensation consists of a mix of cash and equity. The combination of cash and equity compensation is intended to
provide incentives for non-employee directors to continue to serve on the Board of Directors, to align the interests of
the Board of Directors and stockholders, and to attract new non-employee directors with outstanding qualifications.
Our CEO, as an employee of the Company, does not receive any compensation for serving on the Board of Directors
and therefore is excluded from the director compensation table below. His compensation as a Named Executive
Officer is included in the Summary Compensation Table.
2018 Non-Employee Director Compensation
The Company’s non-employee director compensation program for 2018 did not change from the program that was
adopted in mid-2017 following a complete review of our non-employee director compensation policies by our
Compensation Committee, which oversaw our director compensation at that time, and Compensia, Inc., who served as
the independent compensation consultant at that time.
The 2018 director compensation program consisted of equity grants and annual cash retainers for Board, committee
and chair service. The following table sets forth the annual cash retainers in effect during 2018:

Groups

Annual Retainer 
Paid to All 
Non-Employee Directors
(including Chair)

Additional Annual Chair
Retainer

Board of Directors $40,000 $15,000
Audit Committee $10,000 $22,500
Compensation Committee $7,500 $15,000
Nominating and Governance
Committee $4,000 $8,000

The 2018 equity grants consisted of (i) an initial grant to all newly elected or appointed non-employee directors, if
applicable, (ii) an annual grant to all non-employee directors, including all newly elected or appointed directors and
(iii) an additional annual grant to the Board Chair. Each grant made in 2018 consisted solely of restricted stock units
(“RSUs”). The number of RSUs granted was based on a set dollar amount, with the specific number of RSUs granted
based on the price of our common stock on the date of the grant. The following table sets forth the equity grants made
to directors during 2018 (in dollars): 

Initial and Annual Equity Awards $ Value
of Award

Initial equity grants to all newly elected or appointed non-employee directors, including Board Chair (1) $150,000
Annual equity grants to all non-employee directors, including Board Chair and newly elected or appointed
directors (2) $125,000

Additional annual equity grant to Board Chair  (2) $35,000
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(1)Initial equity grants vest in three equal annual installments beginning on the first anniversary of the applicable
election or appointment date.

(2)

Annual grants are made on the date of the annual meeting of stockholders and vest in full on the earlier of the first
anniversary of the grant date or the date of the Company's next annual meeting of stockholders provided that the
grantee continues to be a member of the Board on such date. In the case of a newly appointed director who is not
appointed on the date of the annual meeting of stockholders, a pro rata portion of this annual grant will be awarded
based on the date of appointment.

The Company reimburses all directors for expenses incurred in attending meetings or performing their duties as
directors. The Company does not provide any perquisites to directors.
The following table sets forth information concerning the value of compensation paid or awarded to each
non-employee director for the year ended December 31, 2018 pursuant to the director compensation program
described above:

Current Directors Annual Retainer Fees
(Earned or Paid in Cash)

Stock
Awards
(1)(2)

Total

Steven Aldrich $44,000 $124,978 $168,978
William L. Atwell $55,000 $159,980 $214,980
Lance G. Dunn $50,000 $124,978 $174,978
E. Carol Hayles $25,856 $263,665 $289,521
John MacIlwaine $22,880 $263,665 $286,545
H. McIntyre Gardner $54,424 $124,978 $179,402
Georganne C. Proctor $70,000 $124,978 $194,978
Christopher W. Walters $51,951 $124,978 $176,929
Mary S. Zappone $51,500 $124,978 $176,478

(1)

The dollar amount for stock awards (which consists of RSUs) is the grant date fair value computed in accordance
with Accounting Standards Board Accounting Standards Codification Topic 718, Compensation - Stock
Compensation ("ASC 718"), excluding the effect of any estimated forfeitures. These amounts reflect the Company’s
accounting expense and do not correspond to the actual value that will be realized by the director. Assumptions
used in the valuation of stock awards granted in 2018 are discussed in "Note 13: Stock-Based Compensation of the
Notes to Consolidated Financial Statements (Part II, Item 8) in our Annual Report on Form 10-K for the year ended
December 31, 2018.

(2)The vesting for initial RSU grants and the annual RSU grants is described above.

All Director equity grants that were made in 2018 were awarded under the Blucora, Inc. 2018 Long-Term Incentive
Plan (the "2018 Plan"). Stock awards consist of RSUs, with each RSU representing the right to receive one share of
our common stock upon vesting.

The following table sets forth information concerning the aggregate number of equity awards outstanding for each of
our non-employee directors as of December 31, 2018.

Current Directors Aggregate Number of Unvested RSUs Aggregate Number of Options (1)

Unvested      Vested and Unexercised
Steven Aldrich 8,002 — —
William L. Atwell 8,274 5,438 5,221
Lance G. Dunn 3,160 — 44,863
H. McIntyre Gardner 7,389 5,438 4,596
E. Carol Hayles 6,692 — —
John MacIlwaine 6,692 — —
Georganne C. Proctor 8,002 — —
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Christopher W. Walters 3,160 — 42,388
Mary S. Zappone 3,160 — 28,822

(1) Prior to May 2017, equity grants made to non-employee directors consisted of options and
RSUs.
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2019 Non-Employee Director Compensation Changes
In the second half of 2018, our Nominating and Governance Committee engaged the Compensation Committee's
independent compensation consultant, Meridian Compensation Partners, LLC ("Meridian"), to review director
compensation. In connection with that review, Meridian reviewed the Company’s peer group (as discussed under
"Compensation Discussion and Analysis-Compensation Philosophy and Practices") and provided related advice with
respect to director compensation.  Meridian also provided advice and information on material compensation trends to
provide a general understanding of current compensation practices. See “Compensation Discussion and
Analysis—Compensation Philosophy and Practices—Role of Compensation Consultant” for additional information about
Meridian.
As a result of this review, in December 2018, the Compensation Committee approved changes to the annual cash
retainers paid to our non-employee directors in order to better align the Board's total compensation with the median of
its peers. These changes will become effective at this annual meeting of stockholders. The annual equity grants
described above were not changed as a result of this review. The changes that were approved are set forth below:

Groups

Annual Retainer 
Paid to All 
Non-Employee Directors
(including Chair)

Annual Chair Retainer

Prior to May 23,
2019

On/After May 23,
2019

Prior to May 23,
2019

On/After May 23,
2019

Board of Directors $40,000 $50,000 $15,000 $50,000
Audit Committee $10,000 $10,000 $22,500 $25,000
Compensation Committee $7,500 $7,500 $15,000 $15,000
Nominating and Governance
Committee $4,000 $5,000 $8,000 $12,250
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Director Stock Ownership Guidelines
The Board has adopted stock ownership guidelines that are applicable to all non-employee directors, and the
Nominating and Governance Committee is responsible for administering and applying these guidelines. The
guidelines that are in effect as of the date of this proxy statement require that all non-employee directors acquire and
hold shares of the Company’s common stock equal in market value to at least four times (4X) the value of the annual
retainer paid to non-employee directors (excluding the additional retainers for the Chairman of the Board and the
Chairs of the Board's committees). As described above, the amount of this retainer was $40,000 for 2018, and
accordingly, non-employee directors were expected to hold shares with a market value of at least $160,000.
Under the guidelines in effect until this annual meeting of stockholders, non-employee directors who were members
of the Board on January 1, 2018 are expected to attain the minimum ownership amount by no later than June 1, 2020.
Non-employee directors who joined the Board after January 1, 2018 are expected to attain the minimum ownership
amount within five years after the date of their initial appointment or election to the Board. As of December 31, 2018,
all of our non-employee directors were in compliance with the applicable ownership guidelines or otherwise expected
to achieve the requisite ownership levels within the time-frame.
In February 2019, our Board amended our stock ownership guidelines for non-employee directors (the “Revised Stock
Ownership Guidelines”) to require that all non-employee directors acquire and hold shares of the Company’s common
stock equal in market value to at least five times (5X) the value of the annual retainer paid to non-employee directors
(excluding the additional retainers for the Chairman of the Board and the chairs of the Board's committees). The
revised guidelines will become effective at this annual meeting of stockholders. Under the Revised Guidelines, the
non-employee directors who were members of the Board on January 1, 2018 are expected to attain the minimum
ownership amount by no later than June 1, 2020. Non-employee directors who joined the Board after January 1, 2018
are expected to attain the minimum ownership amount within five years after the date of their initial appointment or
election to the Board.
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AUDIT COMMITTEE REPORT
The following Report of the Audit Committee shall not be deemed to be “soliciting material” or to be “filed” with the
SEC, and the information in this report shall not be incorporated by reference into any future filing under the
Securities Act or the Exchange Act, except to the extent that the Company specifically incorporates it by reference
into such filing.
Audit Committee Members
Each member who serves on the Audit Committee is an independent director as defined in the NASDAQ rules, meets
the independence criteria in the applicable SEC rules and meets the NASDAQ’s financial knowledge requirements set
forth in the NASDAQ rules. Our Board of Directors has determined that Ms. Proctor and Ms. Hayles are “audit
committee financial experts” under SEC rules and meet the financial sophistication and professional experience
requirements set forth in the NASDAQ rules.
 Audit Committee Responsibilities
Management is responsible for Blucora’s internal control over financial reporting, preparation of financial statements
and the financial reporting process. The Company’s independent registered public accounting firm, which for 2018 was
Ernst & Young LLP, is responsible for performing an independent audit of Blucora’s consolidated financial statements
and internal control over financial reporting in accordance with standards set by the Public Company Accounting
Oversight Board (“PCAOB”), and to issue reports thereon. The Audit Committee monitors and oversees these processes.
The Audit Committee members rely, without independent verification, on the information provided to them, and on
the representations made to them, by management and the independent registered public accounting firm.
In this context, during 2018, the Audit Committee:
•Discussed the overall scope and plans for audits with Ernst & Young LLP;

•
Met and held discussions with Ernst & Young LLP, both with and without management present, to discuss the results
of the audits, management’s evaluation of Blucora’s internal control over financial reporting, and Ernst & Young LLP’s
opinion thereof, and the overall quality of Blucora’s financial reporting;

•Reviewed and discussed the quarterly and annual financial results prior to the publication of those results and the
filing of those results on Form 8-K;

•
Discussed the matters required to be discussed with Ernst & Young LLP by the statement on Auditing Standards
No. 1301, as amended (AICPA, Professional Standards, Vol. 1 AU section 380), as adopted by the PCAOB in Rule
3200T and Regulations S-X Rule 2-07;

•Reviewed and discussed the unaudited and audited financial statements with management and Ernst & Young LLP,
including Ernst & Young LLP’s opinion on the audited financial statements; and

•
Received the written disclosures and letter from Ernst & Young LLP required by applicable requirements of the
PCAOB regarding the independent registered public accounting firm’s communications with the Audit Committee
concerning independence and discussed with Ernst & Young LLP its independence.
Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors
that the audited financial statements be included in the Annual Report on Form 10-K for the year ended December 31,
2018, filed with the SEC.            
Members of
the Audit
Committee
Georganne
C. Proctor,
Chair
Lance G.
Dunn
E. Carol
Hayles
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John
MacIlwaine
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FEES PAID TO INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR 2018 AND 2017 
Fees
The aggregate fees billed by the Company’s current independent registered public accounting firm, Ernst & Young
LLP, to the Company and its subsidiaries during 2018 and 2017 were as follows: 

2018 2017
Audit fees $1,937,063 $1,480,116
Tax fees — —
Audit-related fees — —
All other fees 3,355 2,160
Total fees $1,940,418 $1,482,276
Audit fees reflect fees billed for the annual audits of the Company’s consolidated financial statements, the review of
interim financial statements and internal control over financial reporting for the year indicated. All other fees consist
of fees for our annual subscription to Ernst & Young LLP’s Global Accounting & Auditing Information Tool, which
the Company’s staff used when performing technical accounting research.
Pre-approval Policy
The Audit Committee pre-approves all audit and non-audit services to be performed by our independent registered
public accounting firm. As part of its pre-approval procedures, the Audit Committee considers whether the provision
of any proposed non-audit services is consistent with the SEC’s rules on auditor independence. The Audit Committee
has considered whether the provision by Ernst & Young LLP of the non-audit services described above is compatible
with Ernst & Young LLP’s independence. After consideration, the Audit Committee has determined that Ernst &
Young LLP's independence as an auditor has not been compromised by its provision of these services. All audit and
non-audit services provided by Ernst & Young LLP in 2017 and 2018 were pre-approved by the Audit Committee in
accordance with the foregoing policy.
TRANSACTIONS WITH RELATED PERSONS
Policies and Procedures   
Under our Related Party Transaction Policy, proposed related person transactions (which generally include any
transactions by the Company or any subsidiary with an employee or director of the Company, a relative of an
employee or director, or any entity with which an employee or director has a material interest) must be disclosed to
our Chief Financial Officer. If the Chief Financial Officer determines that the transaction is material, or otherwise of
such a nature that it should be reviewed and approved by the Audit Committee under the guidance provided in our
Related Party Transaction Policy, the Audit Committee must review and approve such related person transactions in
advance. In determining whether to approve a related person transaction, the Audit Committee considers whether the
terms of the related person transaction are fair to the Company at the time of authorization; the business reasons for
the Company to enter into the related person transaction; whether other comparable transactions with non-related
parties were considered, and if so, the terms of such transactions and the reason for the selection of the related person
transaction; the value of the transaction to the Company and to the related person; whether the related person
transaction would impair the independence of a previously independent director; and any other factors that are
relevant to a determination of whether the terms of the transaction, and the process that led to it, are fair to the
Company.
Related Person Transactions

Since the beginning of fiscal year 2018, there have not been any transactions, nor are there any currently proposed
transactions, in which the Company was or is to be a participant, where the amount involved exceeded $120,000, and
in which any related person had or will have a direct or indirect material interest. 
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
Each of the following directors served on the Compensation Committee for all or a portion of 2018: Christopher W.
Walters (Chair), H. McIntyre Gardner (Former Chair), E. Carol Hayles, Georganne C. Proctor and Mary S. Zappone.
None of the current or former members of the Compensation Committee who served during 2018 is or has been an
officer or an employee of the Company. During 2018, none of our executive officers served on the board of directors
or compensation committee (or a committee performing similar functions) of any other company that had one or more
executive officers serving on our Board of Directors or our Compensation Committee.

INFORMATION REGARDING EXECUTIVE OFFICERS
Executive Officers
Executive officers are elected annually by the Board to serve at the Board’s discretion until their successor is duly
elected and qualified or until their earlier death, resignation, or removal. The following table sets forth certain
information as of March 26, 2019 with respect to our current executive officers:
Name Age Position
John S. Clendening 56 President, CEO and Director
Davinder S. Athwal 51 Chief Financial Officer
Todd C. Mackay 45 Interim Chief Executive Officer, HD Vest
Curtis A. Campbell 46 President, TaxAct
Michael P. Hogan 59 President, Tax-Smart Innovation
Ann J. Bruder 53 Chief Legal Officer & Secretary
Transient C. Taylor 53 Chief Human Resources Officer
John S. Clendening

Mr. Clendening was
appointed to serve as
the Company's
President and CEO
on April 4, 2016, and
he was also
appointed as a
member of the Board
on the same date. See
Proposal One—Election
of Directors on page
12 for a discussion of
his experience and
qualifications.

Davinder S. Athwal

Mr. Athwal was
appointed to serve as
the Company's Chief
Financial Officer
("CFO") in February
2018. Prior to joining
the Company, Mr.
Athwal, served as
Vice President
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Finance and Chief
Financial Officer of
UGI International,
which is a business
segment of UGI
Corporation through
which it conducts its
foreign operations,
from 2015 to
February 2018, and
he served as Vice
President, Chief
Accounting Officer
and Chief Risk
Officer of UGI
Corporation, a
holding company that
is traded on the
NYSE that
distributes, stores,
transports and
markets energy
products and related
services, from 2008
through 2015.
Mr. Athwal holds a
bachelor’s degree in
Accounting and
Finance from
Kingston University
in London and a
master’s degree in
Accounting from
Long Island
University.
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Todd C. Mackay

Mr. Mackay was
appointed Interim
CEO of HD Vest
in December 2018.
Prior to being
appointed the
Interim CEO of
HD Vest, Mr.
Mackay served as
the Executive Vice
President and
General Manager
of TaxAct from
May, 2018 through
December, 2018.
Prior to that he
served as the
Executive Vice
President of
Corporate
Development since
2015. Mr. Mackay
also served as an
advisor to the
Company’s
executive team
focusing on
strategy and
mergers and
acquisitions
(“M&A”) from 2014
to 2015. During
his time with the
Company, Mr.
Mackay has led
corporate
development and
M&A efforts,
including
spearheading the
acquisition that
brought HD Vest
into the Blucora
family. Mr.
Mackay also led
initiatives to
expand third party
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partnerships in
both TaxAct and
HD Vest. Mr.
Mackay was a
co-founder of P2B
Investor, a crowd
funding business
providing working
capital loans to
small and medium
sized businesses,
where he served
on the executive
team from 2013 to
2014. In
addition, Mr.
Mackay served as
Executive Vice
President in charge
of Finance and
Corporate
Development for
Emerge Digital
Group, a privately
held digital media
company, from
2011 to 2012.
Mr. Mackay
served in various
executive positions
at E*Trade from
1999 to 2010,
where he served as
the Executive Vice
President in charge
of Global
Corporate
Development and
Corporate
Treasury and
Executive Vice
President in charge
of E*Trade’s Asian
broker dealer
business. Mr.
Mackay has also
held various
positions with
Telebanc Financial
Corp, Robertson
Stephens and Alex
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Brown focusing on
financial
institutions and
financial
technologies. He
has also served on
the board of
directors of both
private and public
broker dealers
outside of the
United States. Mr.
Mackay received
an A.B. from
Princeton
University in
Economics with an
emphasis on
Mathematics.

Curtis A. Campbell

Mr. Campbell was
appointed President
of TaxAct in
November 2018.
Prior to that, he
served as the
Managing Vice
President at Capital
One running the
Consumer Auto
Business division
from 2017 through
2018 where he led
digital
transformation,
technology,
operations and
strategy. Prior to
joining Capital One,
Mr. Campbell served
in several roles
leading Intuit’s tax
businesses, including
as VP of Strategy and
VP of Product from
2014 through 2017.
Prior to joining
Intuit, Mr. Campbell
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served as the General
Manager of Amazon
Web Services from
2012 through 2014
where he led the
product and
technology
organizations. Prior
to his time at
Amazon Web
Services, from 1999
through 2010, Mr.
Campbell held
several positions of
increasing
responsibility at
Hewlett Packard
Enterprise and Dell,
including leadership
roles in software
development,
hardware
engineering,
marketing, program
management and
product management.
Mr. Campbell holds a
Bachelor of Science
degree in Business
with a concentration
in Engineering from
The Citadel Military
College and a
Masters of
International
Business Studies
from the Moore
School of Business.

Michael P. Hogan

Mr. Hogan was
appointed President
of Tax-Smart
Innovation in
October 2018. Prior
to joining the
Company, he served

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

73



in a variety of
senior management
roles at GameStop
from 2008 through
2018, most recently
as the Executive
Vice President of
Strategic Business
and Brand
Development,
where he helped
transform the
company to a
diversified retail
business to include
digital gaming,
technology brands
and licensed
collectibles. He also
held senior
management roles
at Dean Foods as
the Chief Marketing
Officer and
Frito-Lay as Vice
President of U.S.
and later
International
Marketing. Mr.
Hogan also serves
as a board member
for Arcbest
Corporation
(NASDAQ: ARCB)
and Feed the
Children.
Mr. Hogan holds a
Bachelor of Science
degree in
Economics from
Northern Illinois
University and a
Masters degree in
Marketing and
Finance from
Northwestern
University, Kellogg
Graduate School.
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Ann J. Bruder

Ms. Bruder was
appointed to
serve as the
Company's
Chief Legal
Officer and
Secretary in
June 2017. Prior
to joining the
Company, Ms.
Bruder served
as the Vice
President,
General
Counsel, Chief
Compliance
Officer and
Corporate
Secretary at
Airlines
Reporting
Corporation, or
ARC, which is
a leading
provider of
data, products
and services to
the travel
industry, from
2015 through
2017. She
served as the
President of
Global Strategic
Services, LLC,
a boutique
strategic
advisory firm,
from 2014
through 2015.
Prior to that,
she was
employed by
Commercial
Metals
Company
(“CMC”), a
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publicly traded
global company
with sales and
operations in
more than 40
countries, from
2007 through
2014. At CMC,
Ms. Bruder
served as the
Senior Vice
President of
Law,
Government
Affairs and
Global
Compliance,
General
Counsel and
Corporate
Secretary from
mid-2009
through 2014
and the Deputy
General
Counsel from
2007 through
mid-2009.
Earlier in her
career, she
served in
various legal
roles at
CARBO
Ceramics Inc.,
American
Airlines, Inc.,
Continental
Airlines, Inc.
and the law firm
of Thompson
Coburn LLP.
Ms. Bruder has
a Juris
Doctorate
degree from
Washington
University and
Bachelor of
Arts degree in
Journalism and
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Public Relations
with a minor in
Economics
from the
University of
Wyoming.

Transient (Tran) C. Taylor

Mr. Taylor was appointed as
the Company's Chief Human
Resources Officer in
October, 2018. Prior to
joining the Company, Mr.
Taylor served as the Chief
Human Resources Officer
with Mr. Cooper/Nationstar,
the fourth largest mortgage
servicing and home loans
origination company in the
U.S., from 2015 through
2018. Mr. Taylor also served
as Chief People Officer at
Travelocity, a top tier global
on-line travel service, from
2008 through 2015, and as
the Executive VP of Human
Resources at Alliance Data
from 2005 through 2008.
Mr. Taylor’s earlier
experience also includes
executive level human
resources roles with Home
Depot, Raytheon
Telecommunications and
Westinghouse. Mr. Taylor
holds a Bachelor of Science
degree in International
Studies and a Masters degree
in public administration
from West Virginia
University and has served as
an active member of the
Human Resources Policy
Institute and Corporate
Leadership Council.

Principal Accounting Officer
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John Palmer served as the Company’s Principal Financial and Accounting Officer from November 1, 2017, when our
former Chief Financial Officer left the company, through February 21, 2018 when Mr. Athwal joined the Company as
our Chief Financial Officer (and Principal Financial Officer). Mr. Palmer continues to serve as the Company's
Principal Accounting Officer. Mr. Palmer is not an executive officer, but pursuant to Item 402 of Regulation S‑K he is
included as a Named Executive Officer because he served as our Principal Financial Officer for a portion of 2018.

John D. Palmer

Mr. Palmer has
served as the
Company’s Vice
President -
Accounting since
February 2017.
Prior to joining the
Company, Mr.
Palmer served as
Vice President and
Chief Accounting
Officer at Sizmek,
Inc., a global
technology
company that
provides
technology-enabled
advertising services,
from the time it was
spun-off from
Digital Generation,
Inc. in February
2014 until February
2017. Mr. Palmer
served as Vice
President and
Controller at Digital
Generation, Inc.
from March 2003 to
February 2014.
Prior to that, Mr.
Palmer held a
variety of controller
positions for
technology
companies,
including Entrust
Technologies, Inc.
and Nortel
Networks, Inc. He
began his career
working at each of
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KPMG and Ernst &
Young.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction
The purpose of this Compensation Discussion and Analysis (“CD&A”) is to provide our stockholders with a clear
understanding of our compensation philosophy and objectives, compensation-setting process, and 2018 compensation
programs and decisions for our Named Executive Officers.

Executive Summary

Our executive compensation program is generally designed to attract, motivate and retain highly skilled and motivated
executives with significant business experience. Our management and our Compensation Committee believe that a
well-structured executive compensation program is necessary for achieving our long-term business objectives to
operate and grow our Wealth Management and Tax Preparation businesses that operate under HD Vest and TaxAct,
respectively.

Our NEOs

Our NEOs for 2018 are set forth below. Additional information regarding our current executive officers is set forth on
page 34 under "Information Regarding Executive Officers."

Name Title Employment
Dates

John S. Clendening President, CEO and Director April 2016 -
Present

Davinder S. Athwal Chief Financial Officer (Principal Financial Officer) February 2018 -
Present

Todd C. Mackay (1) Interim Chief Executive Officer, HD Vest May 2015 -
Present

Mathieu F.
Stevenson Former Chief Marketing and Strategy Officer October 2016 -

January 2019

Ann J. Bruder Chief Legal Officer and Secretary June 2017 -
Present

John D. Palmer (2)(3) Vice President - Accounting (Principal Accounting Officer and Former
Principal Financial Officer)

February 2017 -
Present

Robert D. Oros Former Chief Executive Officer of HD Vest February 2017 -
December 2018

Sanjay Baskaran Former President of TaxAct January 2017 -
August 2018

(1)

Mr. Mackay served in three capacities in 2018 (i) Executive Vice President of Business Development ("Base
Role") (ii) Interim General Manager of TaxAct ("TA Interim Role") and (iii) Interim CEO of HD Vest ("HDV
Interim Role," together with the TA Interim Role, the "Interim Roles"). Mr. Mackay became an executive officer
when he assumed the HDV Interim Role.

(2)

Mr. Palmer became the Company’s Principal Financial and Accounting Officer on November 1, 2017 when our
previous Chief Financial Officer left the Company. Mr. Athwal joined the Company on February 21, 2018 as the
Company's Chief Financial Officer and Principal Financial Officer. When Mr. Athwal joined the Company, Mr.
Palmer ceased serving as the Company's Principal Financial Officer, but he continues to serve as the Company's
Principal Accounting Officer.

(3)Mr. Palmer originally joined the Company on February 20, 2017 and is not an executive officer, but pursuant to
Item 402 of Regulation S‑K he is included as an NEO because he served as our Principal Financial Officer for a
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portion of 2018.
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Financial and Business Highlights of 2018

2018 Financial and Business Highlights

•
For the 2018 fiscal year we achieved double-digit growth in revenue, earnings and cash flow, while hitting records in
key performance metrics such as advisory flows. At the same time, we strengthened our balance sheet, our business
platform and our leadership team, laying the groundwork to capture the significant opportunities we see ahead.
•We increased total revenue by 10% from 2017. (1)

•We grew GAAP net income by 87% from 2017.
•We increased non-GAAP Adjusted EBITDA by 19% from 2017. (1)(2)

•We increased non-GAAP net income by 36% from 2017. (2)

•We increased net income per share attributable to Blucora, Inc. (EPS) by 58% from 2017.
•We increased non-GAAP EPS by 30% from 2017.(2)(3)

•We achieved record advisory net flows at HD Vest, approaching $1 billion.
•We recorded our 21st consecutive year of revenue growth at TaxAct, growing 16% year-over-year.

•We utilized strong cash flow generation to pay down $80 million in debt, reducing our net leverage ratio to 1.5x from
2.8x. (2)

•We completed our clearing firm transition, which is expected to generate more than $120 million in incremental HD
Vest segment income over a 10-year term.

•We brought great new talent in to the organization at all levels, including our management team and Board of
Directors.

(1)Financial measures used in our annual bonus plan.

(2) See Annex A - Non-GAAP Reconciliation for a reconciliation to the nearest GAAP
measure.

(3)Financial measure used for our 2018 performance-based restricted stock units.
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2018 Executive Compensation
Our Company and our businesses have undergone significant changes since late 2015, and as a result of this transition,
our Compensation Committee began a comprehensive restructuring of our executive compensation practices during
2017 to ensure that we are able to attract and retain top caliber executive talent in the new markets and industries in
which we currently compete for talent. Below is a summary of executive compensation highlights for our 2018
program:
2018 Executive Compensation Highlights

•

Company Transformation: Since 2015, our Company has transformed from a Washington-based company that
operated a portfolio of internet businesses to a Texas-based technology-enabled financial solutions company that
offers wealth management and tax preparation products and services through HD Vest and TaxAct, respectively (the
"Strategic Transformation"). As such, our compensation philosophy and practices have evolved so that we can attract
top caliber executive talent in the market and industries where we now operate.

•
New Compensation Consultant: During 2017, our Compensation Committee engaged a new independent
compensation consultant to assist in reviewing our executive officer compensation philosophy and practices for 2018
in light of our new business strategy and the new market and industry in which we now operate.

•
New Philosophy:  Our Compensation Committee adopted a new philosophy to provide an attractive market-based
compensation program tied to performance and aligned with the interests of stockholders. Our executive
compensation program is designed to be competitive, aligned, balanced and sound.

•New Peers: We updated our peer group for 2018 in light of the market and industry in which we currently compete for
talent.

•

2018 Annual Bonus Plan Continued To Be Performance-Based: Our annual bonus plan for 2018 was tied to Company
financial performance metrics, as well as certain human resources foundation metrics and balanced scorecard metrics,
which allowed this element of executive compensation to be performance-based and incentivize management to
increase its focus on operational objectives that are key to our growth strategy and operating as "One Company."

•

2018 Equity Grants Included Performance-Based RSUs:  Our 2018 annual equity grants for our executive officers
were comprised of 25% performance-based RSUs ("PRSUs"), 50% time-based RSUs ("time-based RSUs") and 25%
stock options. We transitioned away from the heavy use of stock options and began granting PRSUs that are based on
the achievement of pre-established financial performance metrics and are more in line with our long-term strategy.

•

Executive Stock Ownership Guidelines: We have stock ownership guidelines requiring our CEO to own an amount of
our equity with a value equal to five times (5X) his base salary, and our Board adopted new stock ownership
guidelines for all other NEOs during 2018 that require equity ownership with a value equal to three times (3X) the
base salary for all NEOs other than the CEO.

•
Competitive Pay Practices:  We believe the changes made to our executive compensation program for 2018 allow us
to be competitive with companies with whom we compete for talent and better reflect market expectations for
"at-risk" and performance-based compensation.
2018 Executive Compensation Elements at a Glance
Base Salary Annual Bonus Plan Stock Options Performance-Based RSUs Time-Based RSUs
Short-Term Element Long-Term Element
Not at risk Performance-Based (at risk) Value Based on Stock Price (at risk)

2018 Mix of Pay: 90% and 78% of the 2018 target compensation for our CEO and average NEO*, respectively, was at
risk and based either on the performance of our Company or our stock price.
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*The Average NEO pay mix does not include two NEOs because we do not believe that their compensation is
reflective of the compensation structure of our executive officers: (i) Mr. Mackay because he was not an executive
officer for most of 2018, and (ii) Mr. Palmer because he is not an executive officer of the Company.
Additional detail regarding the 2018 compensation of our NEOs is provided in the Summary Compensation Table and
throughout this CD&A.

2018 Say-on-Pay Vote had 97.7% Approval  
We hold advisory votes on the compensation of our NEOs (a “say-on-pay vote”) at every annual meeting of
stockholders. Our Board of Directors values the opinions of our stockholders and believes an annual advisory vote
allows our stockholders to provide us with their input on our executive compensation program. We conducted an
advisory vote on the frequency of the advisory say-on-pay vote at our 2017 Annual Meeting. Following the
recommendation of our stockholders, we will continue to hold our advisory say-on-pay vote on an annual basis.
Of the stockholders who cast a vote in 2018 for or against the approval of the Company’s compensation of NEOs,
97.7% voted for approval. Although the Compensation Committee did not make any specific changes to 2018
executive compensation as a result of such say-on-pay vote, the Compensation Committee does monitor and consider
the results of say-on-pay votes and will continue to consider results from future advisory votes as appropriate when
making compensation decisions.  

Blucora, Inc. | 2019 Proxy Statement 40 

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

85



Realizable 2018 Pay

The table above compares the 2018 target total compensation for our CEO to the actual realizable pay at the end of
2018. The "Target Total Compensation" bonus and equity amounts shown above are the targets set by our
Compensation Committee, and the equity amounts reflect the approximate grant date fair values of such awards
reported in the Summary Compensation Table. The "Realizable Pay" bonus amount reflects the actual bonus paid to
our CEO for 2018, and the equity amounts assume 100% acceleration of the 2018 equity awards as of December 31,
2018 and a closing price of $26.64, which was the closing price of our common stock on the last day of 2018. Since
none of these awards had actually vested as of December 31, 2018, the amount actually realized by Mr. Clendening, if
any, upon vesting and exercise may vary from this figure.

Consistent with our pay for performance philosophy, the substantial majority of our CEO's compensation is composed
of variable cash bonus awards and equity awards that derive their value based on Company financial performance and
the performance of the price of our common stock.  Further, our philosophy focuses on the long-term performance and
growth of our Company.  The Realizable Pay illustration shown above is based on a one-year view of our CEO's
compensation and is based on a snap shot as of year-end 2018.  While the Realizable Pay shown above is 94.6% of
our CEO's total target compensation, we believe that, in line with our philosophy, as our stock price continues to
increase, the realizable pay will also increase and reflect our long-term pay for performance philosophy.

Much of our CEO's target total compensation opportunity is “at risk,” and there can be no assurance that the target
amount of the bonuses will be awarded, that the grant date fair values reported for the equity awards will reflect their
actual economic value, or that comparable amounts will ever be realized by our CEO.
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Executive Compensation Best Practices
What we do: What we don't do:

ü

Pay for Performance: A significant portion of our NEO
compensation is at-risk, performance-based compensation that
utilizes a diverse set of performance metrics ensuring that no
single factor can inappropriately impact compensation. In
addition, a portion of our performance-based compensation is
subject to multi-year vesting schedules that require sustained
performance over time. This aligns the interests of our
executive officers with those of our stockholders.

û

Tax Gross-up Provisions for
Change-In-Control: We do not have tax gross-up
provisions in our executive employment
agreements or in our equity award agreements that
would allow for a gross-up payment for excise and
other taxes that could become payable as a result
of payments made in connection with a
change-in-control.

ü

Pay Determinations: We engage in a rigorous process to
establish total direct compensation and its components,
including reviewing market and survey data sourced from our
peer group of companies and our industry. We also utilize an
independent compensation consultant.

û

No Excessive Perquisites and Personal
Benefits: We do not provide significant perquisites
and personal benefits that are not generally
available to all other employees.

ü

Listen to Stockholders: We hold an advisory vote on executive
compensation annually and take the results of such vote into
account when setting and reviewing our compensation practices
and policies. We have had very positive results from our
advisory vote on executive compensation each year the vote has
been held.

û

No Pledging or Hedging: Our Insider Trading
Policy does not permit margining, pledging,
hedging, short sales of or trading options related to
our stock by any director, officer or employee.

ü

Clawback Policy: We have a clawback policy that would allow
us to recoup certain compensation and awards paid to our
NEOs in certain circumstances in the event that there is a
restatement of our financial results.

û

No dividends on Stock Options or Stock
Appreciation Rights ("SAR") or Unearned awards:
No dividends or dividend equivalents accrue on
stock options or SARs or are paid on unearned
awards.

ü

Double Trigger Change-in-Control: Following a change-in
control, our executive officers would only be entitled to
severance benefits under their employment agreements if their
employment is terminated without cause or if they terminate
employment with us for good reason in connection with the
change-in-control.

û

No Repricing or Granting of Discounted Stock
Options or SARs:  Our 2018 Plan prohibits the
repricing of stock options and SARs without
stockholder approval and the granting of stock
options or SARs with exercise prices below fair
market value.

ü

Stock Ownership Guidelines: We have stock ownership
guidelines that require stock ownership with a value equal to
five times (5X) the annual base salary for our CEO, three times
(3X) the annual base salaries for our other executive officers
and four times (4X) the annual retainer for our directors (which
is being increased as of the date of this annual meeting to five
times (5X) the annual retainer of our directors.

û

No Share Recycling and Minimum Vesting
Requirements: Our 2018 Plan does not permit
liberal share recycling or liberal share counting
and has minimum vesting requirements for awards
(no awards can vest prior to one-year from the
date of grant, subject to certain exceptions).

ü

Risk Management: We perform regular risk management
assessments for our compensation and benefit programs related
to executive and non-executive compensation practices in order
to ensure that our compensation policies and practices are not
reasonably likely to have a material adverse effect on our
Company and do not encourage excessive risk taking.
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Compensation Philosophy and Practices
2018 Executive Compensation Changes and our Executive Compensation Philosophy
Our Company and our business have undergone significant changes since late 2015, and as a result of this transition,
our Compensation Committee began a comprehensive restructuring of our executive compensation practices during
2017 to ensure that we are able to attract and retain executive talent in the markets and industries in which we
currently compete for talent.

•

Our Transformation: In October 2015 we announced plans for our Strategic Transformation, which included
transforming our Company from a Washington-based company that operated a portfolio of internet businesses to a
Texas-based technology-enabled financial solutions company that offers wealth management and tax preparation
products and services through HD Vest and TaxAct, respectively. In connection with this transformation, we moved
our headquarters from Bellevue, Washington to Dallas, Texas, which resulted in a leadership transition and the need
to recruit and hire new executive team members.

•

Changing Philosophy and Practices: As our business transformed, so did our compensation philosophy.  Our historical
philosophy and practices were to set total cash compensation below market with above market equity compensation
that largely consisted of stock options. We believe these historical practices were appropriate when we were seeking
talent in the Washington State internet-based market. However, in connection with our transition to a Dallas-based
technology-enabled financial solutions company, we evolved our philosophy and practices when hiring new executive
officers for our Dallas headquarters and established a new compensation philosophy for 2018. As a result, we now
focus on having an attractive market-based compensation program in our Dallas-based market and our industry in an
effort to attract top-caliber executive talent in the financial and technology industries.

•

Change in Compensation Consultants: In July 2017, our Compensation Committee engaged a new independent
compensation consultant to assist in reviewing our executive officer compensation philosophy and practices in light of
our new business strategy and in the new market and industry in which we now operate. Following our new
independent compensation consultant's review, we updated our compensation philosophy for setting 2018 executive
compensation.

•
New Philosophy and Principles:   Our goal is to provide an attractive and market-based compensation program that is
tied to performance and aligns the interests of our executive officers with those of our stockholders. To achieve this
goal, our Compensation Committee has adopted the following executive compensation philosophy and principles:

Philosophy Principles

Competitive

Enable us to attract, motivate and
retain high-caliber individuals who will
maximize the potential of the business
over time.

Engage high-performing executive talent through competitive
compensation opportunities.

Aligned

Clear alignment of executive
compensation to the short-term and
long-term financial outcomes and
value-drivers of the business.

Executive compensation is clearly aligned to the financial
outcomes with a particular emphasis over the next three years on
growth and the achievement of synergies between our Wealth
Management and our Tax Preparation businesses.

Balanced
Foster sustained growth and alignment
through a balanced approach to
compensation design.

The compensation program should be structured and consistent,
but should allow for appropriate flexibility, differentiation and
discretion.

Sound
Encourage achievement of the
Company's strategy and goals through
policies ethics and values.

Cultivate ownership of Blucora's vision and strategic direction
through sound compensation policies and structure that reinforce
desired behaviors that are in line with Blucora's ethics and
values.
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•

New Peers: Our new independent compensation consultant reviewed our peer group in late 2017 and determined that,
in light of our Strategic Transformation and the market and industry in which we now operate, our peer group should
be updated. See "Compensation Process—Benchmarking Against Peers" below for additional information regarding our
new peer group that was used for 2018 compensation decisions. 

•

2018 Executive Compensation: After we established a new peer group, our Compensation Committee approved
changes to our executive compensation program for 2018 that it believes allows us to be competitive with our new
peer group and with the companies with whom we compete for talent. Our new program is also intended to reflect
market expectations for at-risk compensation so that we are able to retain our executive officers and attract additional
executive officers when necessary.  These changes also allowed us to recalibrate executive compensation, as each of
the executive officers hired in 2017 came from different industries with different expectations of compensation. We
believe that the executive compensation changes that were made for 2018 will assist us in achieving our strategy of
operating as "One Company" and help us to be competitive with our peers and in the market and industry in which we
compete for talent while also focusing on internal pay parity. 

•
2018 Compensation Mix:  The 2018 compensation mix was comprised of the following, with a significant portion
continuing to be performance-based and be "at-risk" (the CEO had 90% of his total target direct compensation
"at-risk" for 2018):

◦Base Salary:  In 2018, our NEOs' base salaries increased as a result of our review of our new peer group and of the
market and industries in which we compete for talent.

◦

Bonus: In 2018, a substantial portion of our NEOs’ compensation was paid pursuant to our short-term bonus plan,
which is tied to the achievement of operational and financial goals over a single year, as well as specific individual
performance goals, and assists in retaining, attracting, and motivating employees in the near-term. The operational
and financial metrics selected by the Compensation Committee for the 2018 annual bonus plan reflect the
responsibilities of each NEO, such that they are tied to our overall Company performance or certain metrics related to
the different businesses that an NEO oversees or in which an NEO is involved. Our 2018 annual bonus plan metrics
were also tied to certain human resources foundation metrics and balanced scorecard metrics, which we believe help
us focus on operational objectives that are key to our growth strategy and move toward operating as "One Company."

◦
Equity: The most significant change to our executive compensation program for 2018 was with respect to the type and
mix of equity granted to our executive officers. For 2018, we shifted from our equity grants being comprised of stock
options and time-based RSUs to the following equity mix (as a percentage of total grant value):

▪25% PRSUs that are eligible to vest on January 1, 2021, subject to the Company achieving a certain level of
non-GAAP earnings per share during 2020;
▪25% stock options that vest equally each year over a three-year period; and
▪50% time-based RSUs that vest equally each year over a three-year period.
This change in equity mix was made in order for our executive compensation to be competitive with peers and to
reflect market expectations for "at-risk" and performance-based compensation. We have de-emphasized the award of
stock options and have moved toward PRSUs, which are based on Company performance metrics that the
Compensation Committee believes are in line with our long-term strategy and better align management with long-term
stockholder value. In addition, the Compensation Committee believes time-based RSUs and PRSUs have potential
advantages over stock options because (i) time-based RSUs and PRSUs are less depletive on the remaining available
shares available under the Company’s long-term incentive plans because they carry a higher valuation than stock
options on the date of grant and therefore less shares are required for each time-based RSU or PRSU than would be
required for an equivalent stock option award and (ii) the prospect of a time-based RSU or PRSU motivating an NEO
over time can be greater than a stock option because time-based RSUs and PRSUs do not carry an exercise price that
must be exceeded for the time-based RSU or PRSU to continue to be of value to the NEO. It is the Compensation
Committee's goal
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to continue to evolve to a higher mix of PRSUs, which we believe is competitive with our peers and in line with our
compensation philosophy.

•

Adoption of Executive Stock Ownership Guidelines:  In February 2018, the Board revised our stock ownership
guidelines to make them applicable to all of our executive officers effective as of January 1, 2018 (prior to 2018, they
were only applicable to our CEO). These guidelines require that our executive officers acquire and hold shares of our
common stock equal in market value to the multiple of each of their base salaries as follows: five times (5X) for our
CEO and three-times (3X) for all other NEOs.
Compensation Process
The Compensation Committee solicits and receives input from a number of sources, including management and its
independent compensation consultant (as further discussed below) when making executive compensation decisions.
Although the Compensation Committee considers these sources of information, it uses its own discretion, based on the
experience, knowledge, and diligence of its own members, to determine the compensation elements used in the
compensation program and the mix of each element for each of the executives. This discretion is, by its nature,
subjective. There is no set formula for how the Compensation Committee determines exactly how much value it
places on any one element, or how any one element will compare to another element. The Board has selected the
Compensation Committee members for their experience and abilities in determining compensation, and the
Compensation Committee feels that a subjective determination by its members, after consideration of objective
sources, is the most appropriate way for it to exercise its duties to the Board, to the Company and to stockholders.
The Compensation Committee's Role in Establishing Compensation
Our Compensation Committee is composed entirely of independent directors and administers our executive officer
compensation program. In 2018, the Compensation Committee consulted regularly with its independent compensation
consultant, our CEO, CFO, CLO, Interim Chief Human Resources Officer, Chief Human Resources Officer and
Deputy General Counsel (“Management”) regarding the design and implementation of the 2018 executive compensation
program.
Management's Role in Establishing Compensation
The Compensation Committee believes it is appropriate to consult with Management on executive compensation
matters because each member of Management has significant involvement in and knowledge of the Company’s
business goals, strategies, and performance and can provide input and valuable feedback. The CEO provides
recommendations with respect to the other executive officers' compensation, but he does not participate in decisions
regarding his own compensation. The Compensation Committee considers Management's recommendations but
retains full discretion in determining executive compensation.
Management was regularly invited to attend Compensation Committee meetings during 2018. The Compensation
Committee generally meets in executive session outside the presence of the CEO and other Management. In carrying
out its oversight responsibilities, the Compensation Committee regularly reports to the Board on the actions it has
taken, as well as confers with the Board on compensation matters, as necessary.
The Company’s legal advisors, human resources department, and corporate accounting department also support the
Compensation Committee in developing and administering the Company’s compensation plans and programs.
Role of Compensation Consultant
The Compensation Committee's independent compensation consultant regularly attended Compensation Committee
meetings during 2018.
Meridian: In connection with the Strategic Transformation, in July 2017, the Compensation Committee engaged a new
independent compensation consultant, Meridian, to provide advice with respect to non-employee director and
executive officer compensation matters for the remainder of 2017 and for 2018.
Meridian assisted the Compensation Committee with advice on selecting a new peer group for the Company, advice
and recommendations regarding proposed changes to the Company’s compensation philosophy and strategies for
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2018 executive compensation matters, advice on executive compensation levels and practices, guidance on the design
of our executive compensation plans for 2018, advice on revising our Executive Officer Stock Ownership Guidelines,
determination of performance metrics for 2018 executive compensation, recommendations regarding our long-term
incentive plans, and periodic reports to the Compensation Committee on market and industry compensation trends and
regulatory developments.
Engagement of Meridian:  Other than services provided by Meridian to the Nominating and Governance Committee in
connection with the review of director compensation, the Compensation Committee approved all engagement fees and
other retention terms for Meridian and determined Meridian's responsibilities for the period for which it served as the
independent compensation consultant. The Compensation Committee assessed the independence of Meridian pursuant
to applicable SEC and NASDAQ rules and concluded that their work for the Compensation Committee does not raise
any conflict of interest.
Benchmarking Against Peers
In late 2017, the Compensation Committee, with the assistance of Meridian, reviewed the Company's peer group and
determined that, in light of our Strategic Transformation, our peer group should be updated for 2018 executive
compensation decisions. The peer group recommended by Meridian and approved by the Compensation Committee
for 2018 consisted of the following 17 companies, which are in the asset management and custody banks, investment
banking and brokerage and internet software and services industries, with a similar revenue range and market
capitalization of the Company.
2018 Peer Group
●AllianceBernstein Holding L.P. ●Investment Technology Group, Inc.
●Artisan Partners Asset Management Inc.●j2 Global, Inc.
●Benefitfocus, Inc. ●Ladenburg Thalmann Financial Services Inc.
●Cowen Inc. ●NIC Inc.
●Eaton Vance Corp. ●Oppenheimer Holdings Inc.
●Envestnet, Inc. ●Virtus Investment Partners, Inc.
●Federated Investors, Inc. ●Waddell & Reed Financial, Inc.
●Financial Engines, Inc. ●WisdomTree Investments, Inc.
●Interactive Brokers Group, Inc.
Meridian provided peer group comparison data for the Company’s executive officers with respect to salary, annual
cash incentive bonus, and equity grants, and the Compensation Committee used this data for background and context
when setting the amounts of the various compensation elements for executive officers for 2018, but did not tie any
compensation decisions directly to this data or set compensation to fall within a certain percentile of our peers.
It is important to note that in determining executive compensation, the Compensation Committee does not solely rely
on comparative data from the peer group. Such comparative data provides helpful market information about our peer
group, but the Compensation Committee believes in utilizing a number of resources, such as published compensation
surveys and other available proxy and compensation data, to ensure that our executive compensation is competitive in
the market in which we compete for talent. The Compensation Committee also considers pay for performance,
individual capability, potential to create value, experience, and internal parity objectives in setting compensation. All
applicable information is reviewed and considered in the aggregate, and the Compensation Committee does not place
any particular weight on any one factor.
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Compensation Decisions Made in 2018

Overview of 2018 Executive Compensation Components

In 2018, the key elements of our executive compensation program for the NEOs consisted of:
•base salary;
•a target annual cash incentive bonus; and
•long-term equity incentive awards comprised of options, time-based RSUs and PRSUs.
Annual Base Salary
General
Each executive receives an annual base salary that provides a minimum fixed level of cash compensation that is
intended to provide security and preserve an employee’s commitment during downturns in the relevant industries
and/or equity markets. The Compensation Committee considers a competitive base salary to be an important factor in
retaining and attracting key employees in a competitive marketplace, but it also balances executives' base salaries with
performance-based compensation elements to ensure that our executives' incentives are aligned with the objectives of
the Company and our stockholders. Base salaries are initially established by the Compensation Committee pursuant to
employment or other agreements with the executives and are set at a level that the Compensation Committee believes
is competitive in the market place. Any annual changes thereafter may be based on an evaluation of many factors,
such as our performance and annual cash compensation budget, each executive’s individual performance, criticality of
the role, experience of the executive, comparative market data and internal pay equity. 

2018 Annual Base Salaries

In 2018, the base salaries for our NEOs were increased mainly as a result of our new compensation philosophy and the
updated benchmarks for our peer group in the market and industries in which we compete for talent. The
Compensation Committee determined the salary increases for the NEOs, excluding Mr. Palmer, as set forth below:
Name 2017 2018 % Change
John S. Clendening $550,000 $600,000 9.1%
Davinder S. Athwal n/a $400,000 n/a
Todd C. Mackay (1) $310,000 $366,500 18.2%
Mathieu F. Stevenson $260,000 $315,000 21.2%
Ann J. Bruder $350,000 $375,000 7.1%
John D. Palmer $220,000 $226,600 3.0%
Robert D. Oros $375,000 $390,000 4.0%
Sanjay Baskaran $350,000 $365,000 4.3%
(1) 2018 reflects (i) an annual base salary associated with Mr. Mackay's Base Role of $319,300 and (ii) an additional
monthly stipend of $5,900 for each month he served in the Interim Roles (or eight months).

Mr. Clendening: Mr. Clendening's increase in base salary reflects not only the review of philosophy, market and peers
discussed above, but also the Compensation Committee's review of Mr. Clendening's performance for 2018, which
included a review of his impact on our successful financial and operational results for the year, leadership within our
Company, accomplishments that affected our performance and achievement of our strategic goals throughout the year.

Mr. Mackay:  Mr. Mackay's increase in base salary reflects his increased responsibilities in connection with his
Interim Roles in which he served during 2018.

Mr. Stevenson: Mr. Stevenson's increase in base salary reflects our review of our compensation philosophy and
review of market and peer data for executive compensation and takes into account internal pay parity. The increase
also takes into account the additional responsibility he assumed in August, 2018 when he was given responsibility for

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

94



the Company's strategy function.
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All Other NEOs, excluding Mr. Palmer: The base salary increases for our other NEOs were made to more closely
align with the updated benchmarks for our peer group in the market and industries in which we compete for talent and
to better align internal pay. Each executive officer's performance was also considered in determining 2018 base
salaries.

Mr. Palmer: Because Mr. Palmer is not an executive officer, his base salary increase was set by his manager and was
in line with the Company's standard annual merit increases.

Annual Short-Term Incentive Plan/Bonus Payments 
General    
Executives are generally provided the opportunity to earn an annual performance-based cash incentive bonus. This
bonus provides incentive for the achievement of our operational and financial goals, as well as individual goals, and
assists in retaining, attracting, and motivating executives in the near-term, and provides a balance to the volatility of
short-term equity prices and the related impact on the value of an executive’s equity holdings. Target annual bonuses,
as a percentage of salary, are generally established upon commencement of an executive’s employment and are
reviewed each year and updated when the Compensation Committee deems it appropriate.
In 2018, a substantial portion of our NEOs’ compensation was paid pursuant to the Company's short-term bonus plan,
which is tied to the achievement of our operational and financial goals as well as specific individual goals. Similar to
2017, the operational and financial metrics selected by the Compensation Committee for the 2018 annual bonus plan
reflect the responsibilities of each NEO, such that they are tied to our overall Company performance or certain metrics
related to the different businesses that an NEO oversees or in which an NEO is involved. Our 2018 annual bonus plan
metrics are also tied to certain human resources foundation metrics and balanced scorecard metrics, which we believe
will help increase our focus on operational objectives that are key to our growth strategy and advance our goal of
operating as "One Company."

The Blucora, Inc. Annual Incentive Plan

On February 16, 2018, the Compensation Committee approved the Blucora, Inc. Annual Incentive Plan (the “Incentive
Plan”). The Incentive Plan provides for annual cash bonuses to certain eligible employees identified by the
Compensation Committee, which may include the Company’s NEOs, that are tied to the achievement of
pre-established performance goals. The 2018 Executive Bonus Program and 2018 Non-Executive Bonus Program
described below were each adopted and operated pursuant to the Incentive Plan.

2018 Short-Term Incentive Programs

2018 Executive Bonus Program:  In February 2018, our Compensation Committee approved our 2018 Executive
Bonus Program (the "2018 Executive Bonus Program"), which allows potential bonus payments to be made to each of
our executive officers based on the operational and financial metrics applicable to each executive officer as described
further below.

2018 Bonus Program for Non-Executive Employees:  Our 2018 Non-Executive Bonus Program ("2018
Non-Executive Bonus Program," and together with the 2018 Executive Bonus Program, the "Bonus Programs"),
allows potential bonus payments to be made to our non-executive officers based on our operational and financial goals
and a discretionary component. Mr. Palmer's 2018 bonus was paid under this program because Mr. Palmer is not an
executive officer.
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Target Bonus and Metrics: The target bonus for each NEO under the Bonus Programs was based on a percentage of
annual base pay. The bonus target for each NEO was reviewed in 2018 in light of our updated benchmarks for our
peer group in the market and industries in which we compete for talent. As a result of such review, the target bonus
for Messrs. Stevenson, Oros and Baskaran and Ms. Bruder were increased in 2018 as shown below to ensure that they
remained at competitive levels and to ensure internal pay parity. Mr. Athwal was hired in 2018; therefore, his target
bonus reflected the new executive compensation philosophy at the time of his hire.

Executive 2017
Target Bonus %

2018
Target Bonus %

%
Change

John S. Clendening 200% 200% -
Davinder S. Athwal n/a 125% n/a
Todd C. Mackay(1) 55% 55% / 70% n/a
Mathieu F. Stevenson (2) 40% 100% 150%
Ann J. Bruder 60% 80% 33%
John D. Palmer 30% 35% 17%
Robert D. Oros 100% 125% 25%
Sanjay Baskaran 60% 125% 108%

(1)
Mr. Mackay's 2018 bonus was determined based on two bonus targets: (i) a bonus target of 55% associated with
twelve months in his Base Role (the “Mackay Base Bonus”) and (ii) a bonus target of 70% associated with time he
spent serving in his Interim Roles (eight months) (the "Mackay Interim Bonus").

(2)The increase in Mr. Stevenson’s target bonus also took into account the additional responsibility he assumed during
2018 when he was given responsibility for the Company's strategy function.

Under the Bonus Programs, the potential bonus for each NEO for services rendered during 2018 is based on the
achievement of financial and strategic performance metrics. The specific weighting of the financial or strategic
performance metrics vary by executive based on responsibilities that are specific to the business unit for which the
individual executive is responsible or for which the individual is assigned.

The payout percentage for each performance metric is determined based on the actual performance of the Company
versus the performance targets established by our Compensation Committee. The maximum payout percentages for
each metric were based on a sliding scale between designated levels of threshold, target and maximum achievement.
The maximum payout percentages for the Bonus Programs were as follows:
•2018 Executive Bonus Program:
◦Strategic Metrics - 100%;
◦Financial and Operational Metrics - 200%; and
•2018 Non-Executive Bonus Program - 150%.

The ultimate payout of each bonus was based upon the (i) the target bonus amount for each individual, multiplied by
(ii) the aggregate of the product of (a) the weighting of the applicable performance criteria for the individual and
(b) the payout percentage for each performance criteria applicable to the individual.

For each participating NEO, the target bonus percentage, the financial and/or operational performance metrics used,
and the weighting of each metric under the Bonus Plans were as follows:
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Bonus Performance Metrics (% of total bonus calculation)(1)

Executive

Target bonus
percentage
(% of base
salary)

Blucora
Revenue

Blucora
Adjusted
EBITDA

Segment
Revenue

Other Segment
Metrics (2)

Strategic
Metrics (3)

John S. Clendening 200% 40% 40% 20%
Davinder S. Athwal 125% 40% 40% 20%
Todd C. Mackay-Base
Role (4) 55% 50% 50%

Todd C.
Mackay-Interim Roles
(4)

70% 40% 25% 35%

Mathieu F. Stevenson 100% 25% 25% 30% 20%
Ann J. Bruder 80% 40% 40% 20%
John D. Palmer 35% 50% 50%
Robert D. Oros 125% 30% 20% 30% 20%
Sanjay Baskaran 125% 30% 20% 30% 20%

(1)

The financial and operational metrics selected by the Compensation Committee for the Bonus Programs reflect the
responsibilities of each NEO. For Messrs. Clendening, Athwal, Stevenson, Palmer and Ms. Bruder, and during the
time he served in the Base Role, Mr. Mackay, the financial metrics were tied to our overall Company performance.
For Messrs. Oros and Baskaran and for Mr. Mackay during the time he served in the Interim Roles, a portion of the
financial metrics were tied to our overall Company performance and a portion tied to metrics related to the
business units that they led.

(2)
"Other Metrics" includes certain units in our Tax Preparation segment and net advisory assets (inflows less
outflows) in our Wealth Management segment ("Net Advisory Assets"). See "2018 Performance Targets vs. Actual
Results" below for additional information regarding each of these metrics.

(3)
"Strategic Metrics" include operational metrics around the development and deployment of human resources
foundational systems across the Company and the establishment of a balanced scorecard. See "2018 Performance
Targets vs. Actual Results" below for additional information regarding each of these metrics.

(4)Each of Mr. Mackay's bonus targets of 55% and 70% were based on financial metrics applicable to the Base Role
and for the time that he served in the Interim Roles during 2018, respectively.

2018 Bonus Performance and Payout Scale: Pursuant to the Bonus Plans, the payout percentages for each performance
metric were calculated using the following scale, with a maximum payout of 200% of the target amount:

Metrics
Range of Financial Performance in Bonus Payout
Scale
(% of financial target)

Range of Bonus Payout
(% of target bonus) (1) (2)

Blucora Revenue

Threshold of 80% to Maximum of 120% 50% at Threshold to Cap of 200%
Blucora Adjusted EBITDA
Segment Revenue
TaxAct Preparation Segment
Units

HDV Net Advisory Assets
Inflows Threshold of 50% to Maximum of 125% 25% at Threshold to Cap of 200%

(1)
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Under the terms of the 2018 Non-Executive Bonus Program, which governed Mr. Palmer and Mr. Mackay's bonus,
the maximum payout percentage for each performance metric was 150% of the target amount.

(2)Completion of the strategic metrics results in a bonus payout of 100% of the target amount.
The strategic metrics component had a target and maximum payout of 100% of the target amount, and if the
Compensation Committee did not determine that the strategic metrics were achieved then no payment could be made.
The target payment amounts were intentionally set to be challenging and to require significant effort by our NEOs.
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2018 Performance Targets vs. Actual Results: The specific Company financial targets for 2018 for each metric used in
calculating the NEO bonus payouts are set forth in the table below along with the Company’s actual performance for
each of those metrics.
Performance Goal Target Actual Achievement % (1)

Blucora Revenue (2) $302,230,742 $308,403,994 103%
Blucora Adjusted EBITDA (3) $116,343,491 $114,778,139 99%
Wealth Management Segment Net Revenue (4) $123,205,711 $121,121,904 99%
Wealth Management Segment Advisory Assets Net Inflows(5) $900,000,000 $957,251,077 107%
Tax Preparation Segment Revenue(6) $179,025,031 $187,282,090 105%

Tax Preparation Segment Units (7) 103 % 101% of
Target 101%

HR Foundation (8) 100%
Balanced Scorecard (8) 100%

(1)Per the terms of the Bonus Programs, the achievement percent is rounded up to the nearest whole percentage point.

(2)Blucora Revenue is comprised of our Tax Preparation Segment Revenue and Wealth Management Segment Net
Revenue (as described further in Footnote four below).

(3)

Reflects consolidated externally reported Adjusted EBITDA, adjusted for internally developed software, bonus
accruals and other non-operational items. The Compensation Committee uses Adjusted EBITDA (subject to certain
adjustments) because it believes it is an important measure of our operating performance. See Annex A -
Non-GAAP Reconciliation" for a reconciliation of Adjusted EBITDA to Net Income and for additional
information regarding this non-GAAP measure.

(4)Reflects externally reported revenue for our Wealth Management segment, less amounts paid to advisors and tax
professionals utilizing the wealth management platform.

(5)Reflects Net Advisory Assets for our Wealth Management segment.

(6)Reflects externally reported revenue for our Tax Preparation Segment normalized for internally developed software
and other non-operational items.

(7)
The target is based on the portion of the number of units filed through the Company's TaxAct software that are
considered for bonus purposes as compared to the previous year. The Actual column represents the achievement
level over the previous year. 

(8)Reflects the achievement of the human resources foundational systems across the Company and development and
deployment of a Company/ business segment balanced scorecard, as deemed by the Compensation Committee.

2018 Target Bonus and Performance Achievement:  The following table sets forth, for each of the participating NEOs,
the target annual incentive bonus for 2018, the overall achievement percentage based on each metric of the 2018
Bonus Programs, and the earned annual bonus for 2018 (in dollars and as a percentage of the target bonus):

Name

Target Annual Bonus
(% of Base Salary) 2018 Earned Annual Bonus

% of Base Salary
Target
Dollar
Value

Actual
Dollar
Value
Earned

Earned Bonus as a % of Target

John S. Clendening 200% $1,200,000 $1,209,600 100.8%
Davinder S. Athwal (1) 125% $430,150 $433,591 100.8%
Todd C. Mackay (2) 55%/70% $358,899 $362,855 101.1%
Mathieu F. Stevenson (3) 100% $315,000 $317,520 100.8%
Ann J. Bruder 80% $300,000 $302,400 100.8%
John D. Palmer (4) 35% $78,918 $78,066 99.0%
Robert D. Oros (5) 125% $487,500 n/a n/a
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Sanjay Baskaran (5) 125% $456,250 n/a n/a

(1)
The target dollar value shown reflects a pro-rata target bonus for 2018 based on the number of days of employment
during 2018. Per the terms of Mr. Athwal's employment agreement his bonus for 2018 would be no less than his
pro-rated target bonus.

(2)
The bonus target and bonus earned reflects the combination of the Mackay Base Bonus and the Mackay Interim
Bonus as described above. The Mackay Interim Bonus is pro-rated for the number of days in which he served in
the Interim Roles.

(3)Mr. Stevenson ceased serving in his role in January 2019. Therefore, he was eligible to receive a 2018 bonus based
on his applicable metrics under the 2018 Executive Bonus Program.

     Blucora, Inc. | 2019 Proxy Statement 51

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

102



(4) Mr. Palmer's bonus was paid under the 2018 Non-Executive Bonus Program and was based on the financial
and operational metrics described above and also had a discretionary component.

(5)Messrs. Oros and Baskaran did not serve in their roles for all of 2018. Therefore, they were not eligible to receive a
bonus payment under the 2018 Executive Bonus Program.

2018 Additional Bonus Payments

Mr. Palmer's Bonus: In connection with his agreement to serve as our Principal Financial and Accounting Officer, we
agreed to pay Mr. Palmer a $50,000 bonus that he received in 2018. As discussed above, Mr. Palmer served as our
Principal Financial Officer from November 1, 2017 to February 20, 2018 and continues to serve as our Principal
Accounting Officer.

Long-Term Equity Grants

General  

The Company’s long-term equity incentive program is designed to be performance-oriented, competitive and flexible,
providing incentive for executives to focus on long-term fundamentals and create long-term stockholder value. While
the equity program is primarily intended to maintain stockholder-management alignment, the equity awards made
under the program also serve to attract highly qualified executives, promote a team environment and maintain the
Company’s competitive position compared to the compensation programs of companies that are part of our peer group
and other companies with whom we compete for talent. The equity awards also have high retention value because they
vest over a period of time, typically three years, and unvested awards are generally forfeited when an executive’s
employment ends.

The 2018 annual long-term equity incentive program included the following equity awards:

•

Time-Based RSUs:  Time-based RSUs provide upside incentive when the value of the Company’s stock appreciates,
but also provide some protection in down markets. Because time-based RSUs vest into shares of the Company's
common stock, they serve to create stockholder-management alignment. Each time-based RSU vests over a certain
period of time as long as the employee remains employed by us, and each time-based RSU represents the right to
receive one share of our common stock upon vesting.

•

PRSUs: PRSUs are performance-based compensation and provide incentive for the achievement of a company stated
performance goal. The number of PRSUs that vest vary with the level of performance attained and vest into shares of
the Company's common stock. Like the time-based RSUs, PRSUs serve to create stockholder-management alignment
as well as provide upside incentive when the value of the Company's stock appreciates, but also provides some
protection in down markets.

•

Stock Options:  Stock options provide incentive for the achievement of stock price growth. They provide a high level
of alignment with stockholders because individuals do not realize substantial value from stock options unless our
stock price significantly improves following the grant. Stock options represent the right to purchase shares of our
common stock. All stock options are required to be granted at an exercise price equal to the closing price of our
common stock on the relevant date of grant under our incentive plans.
Prior to 2018, our long-term executive officer equity program consisted of stock options and time-based RSUs, and in
2018 we began utilizing PRSUs in addition to stock options and time-based RSUs. This transition was made in order
for our executive compensation to be competitive with peers and to reflect market expectations for "at-risk" and
performance-based compensation. We have de-emphasized options, which have a value based on the stock market,
and have moved toward PRSUs, which are based on Company performance metrics that the Compensation Committee
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believes are in line with our long-term strategy and better align management with long-term stockholder value. In
connection with this transition, it is the Compensation Committee's goal to continue to award a higher mix of PRSUs
and to transition away from the heavy use of stock options, which we believe is competitive with our peers and in line
with our compensation philosophy.
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Grant Practices for Annual Equity Awards For 2018 

In February 2018, following our review of our executive compensation philosophy and review of market and peer data
discussed above, the Compensation Committee approved annual equity grants for all of our NEOs. The aggregate
value of the 2018 annual equity grants for our NEOs, excluding Messrs. Mackay and Palmer consisted of:
•50% time-based RSUs;
•25% PRSUs; and
•25% stock options.

Messrs. Mackay and Palmer received 100% time-based RSUs in 2018. In addition to his annual equity grant,
Mr. Athwal received a one-time new-hire grant of time-based RSUs and stock options when he was hired in 2018.

Mr. Clendening: The aggregate value of Mr. Clendening's 2018 annual equity grant increased by 13.5% from the
aggregate value of the equity grant he received in 2017, primarily as a result of our review of our executive
compensation philosophy and review of market and peer data discussed above. In addition, when deciding to increase
Mr. Clendening's aggregate equity grant amount, the Compensation Committee considered his ability to impact our
successful financial and operational results, as well as his previous equity awards.

Other NEOs: The annual equity grants for each of our other NEOs for 2018 were made following our review of our
executive compensation philosophy and review of market and peer data discussed above. These equity grants were
made at a level our Compensation Committee believed to be competitive in the market and industry in which we
compete for talent and also took into account internal pay parity. In 2017, Messrs. Stevenson, Bruder, Oros and
Baskaran only received initial new-hire equity grants and did not receive annual equity grants. As a result, their 2017
equity grants are not comparable to their 2018 annual equity grants.

The annual equity grant for Mr. Mackay in 2018 was comprised solely of time-based RSUs because Mr. Mackay did
not begin serving as an executive officer until December 24, 2018. The annual equity grant for Mr. Palmer in 2018
was comprised solely of time-based RSUs because Mr. Palmer was not an executive officer in 2018.

2018 NEO Annual Equity Grant Summary

In 2018, our Compensation Committee determined to make the following long-term equity incentive awards to our
NEOs:

Aggregate
Grant
Value of
Equity
Grants

Share Amounts
Awarded Percentage of Total Annual Equity Award

Time-Based
RSUs(#) (1)

Options
(#) (1)

PRSUs#
(2)

RSUs
 as a % of Total
Grant Value

Options
as a % of Total
Grant Value

PRSUs
 as a % of Total
Grant Value

John S.
Clendening $4,200,000 87,500140,00043,750 50% 25% 25%

Davinder S.
Athwal (3) $1,000,000 20,40832,653 10,204 50% 25% 25%

Todd C. Mackay(4) $124,000 5,166 — — 100% —% —%
Mathieu F.
Stevenson $800,000 16,66626,666 8,333 50% 25% 25%

Ann J. Bruder (5) $850,000 17,70828,333 8,854 50% 25% 25%
John D. Palmer $77,000 3,208 — — 100% —% —%
Robert D. Oros (6) $950,000 19,79131,666 9,895 50% 25% 25%
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Sanjay Baskaran
(6) $950,000 19,79131,666 9,895 50% 25% 25%

(1)
Reflects grants that vest pro-rata over a three-year period beginning on the first anniversary of the date of grant. All
equity grants were made under the Blucora, Inc. 2015 Incentive Plan, as Amended and Restated (the "2015 Plan"),
except for the grant made to Mr. Mackay in December 2018 that was made under the 2018 Plan.

(2)
Reflects grants that are eligible to vest on January 1, 2021 subject to the Company achieving a certain level of
non-GAAP earnings per share ("Non-GAAP EPS") for the calendar year of 2020. The performance period is from
2018 to 2020. All grants were made under the 2015 Plan.

(3)Includes Mr. Athwal's 2018 annual equity grant. Mr. Athwal also received a new-hire grant when he joined the
Company in February 2018 as described further below.
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(4)
Includes Mr. Mackay's 2018 annual equity grant that he received in connection with his Base Role that vests
pro-rata over a three-year period beginning on the first anniversary of the date of grant. Mr. Mackay also received a
one-time grant upon the completion of his TA Interim Role, as described further below.

(5)
Ms. Bruder's award included a one-time amount of $250,000 that was awarded as a result of the updated
benchmarks for our peer group in the market and industries in which we compete for talent and took into account
internal pay parity.

(6)When Messrs. Oros and Baskaran left the Company, they forfeited all unvested equity, which included 100% of the
equity grants they received in 2018 along with other unvested equity from previous grants.

Athwal 2018 Initial New Hire Grant

In addition to the annual equity grant shown above, when Mr. Athwal was hired in February 2018, he received a new
hire grant of $500,000, which consisted of 12,244 time-based RSUs and 26,122 stock options that vest pro-rata over a
three-year period, as an inducement to join our Company. The aggregate value of Mr. Athwal's initial new hire grant
and his 2018 annual equity grant was $1,500,000.

Mackay Grant

In addition to the annual equity grant shown above, when Mr. Mackay completed the TA Interim Role in December
2018 he received a one-time award of $440,000, which consisted of 18,464 time-based RSUs that vest in full on the
two-year anniversary of the date of grant. See "Employment Agreements" for additional information. The aggregate
value of Mr. Mackay's one-time grant and his 2018 annual equity grant was $564,000.

2018-2020 PRSUs Performance and Payout Scale

The PRSUs that were granted to certain NEOs (as described above) are eligible to vest following a three-year
performance period, beginning on January 1, 2018 and ending December 31, 2020, subject to the Company's
achievement of a certain level of non-GAAP EPS for the calendar year of 2020. The actual payout of PRSU shares
will be based on the following payout scale:

Range of Financial Performance in PRSU Payout Scale
(% of financial target)

Range of PRSU Payout
(% of target)

2020 Non-GAAP EPS Threshold of 80% to Maximum of 120% 50% at Threshold to Cap of 200%

See “Compensation of Named Executive Officers—2018 Grants of Plan-Based Awards” for further information regarding
the equity grants made to NEOs in 2018.

Employment Agreements
Executive Officer Employment Agreements: The Company uses employment agreements to retain and attract highly
qualified executive officers in a competitive market and currently has employment agreements with all of its executive
officers (which includes all of the NEOs, excluding Mr. Palmer who serves as our Principal Accounting Officer but is
not an executive officer). We believe that employment agreements ensure continued dedication of executives in case
of personal uncertainties or risk of job loss and ensure that compensation and benefits expectations are understood and
satisfied. The terms of our executive officers' employment agreements are substantially similar and generally include
an initial base salary, a target incentive bonus percentage that serves as the basis for the annual cash incentive bonus
plan, an annual equity target and an equity grant upon hire. The employment agreements also include specific terms
regarding relocation (where appropriate), severance payments and other benefits, if any, due to the executive under
various employment termination circumstances. In the case of Mr. Mackay, his employment agreement reflects the
terms described above for both his Base Role and his Interim Roles. See "Potential Payments upon Termination or
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Change in Control" for additional information regarding the severance payments each of our NEOs could receive
under their employment agreements. 
Mr. Palmer:  Because Mr. Palmer is not an executive officer, we have not entered into an employment agreement with
him. Accordingly, Mr. Palmer is eligible for severance under our severance plan that covers all employees other than
executive officers. Mr. Palmer's compensation package was set at a level believed to be competitive for his position. 
See "Potential Payments upon Termination or Change in Control" for additional information.
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Mr. Oros:  On October 28, 2018, Mr. Oros entered into a Separation and Release Agreement (the "Separation
Agreement") with the Company, pursuant to which he resigned from his role as the CEO of HD Vest (and as an
executive officer of the Company) effective November 15, 2019, pending the associated regulatory certifications and
filings being complete. The Separation Agreement provides that Mr. Oros would provide certain transition services to
the Company through March 1, 2019 (or an earlier agreed upon date) in connection with the transition of his role and
also contains certain customary covenants regarding non-disclosure, non-solicitation, non-competition and
non-disparagement. Pursuant to the Separation Agreement, the Company agreed to waive Mr. Oros's obligation to
repay commuting, relocation and other expenses in the amount of $219,947 that Mr. Oros would have been required to
repay to the Company under his employment agreement as a result of his resignation, and Mr. Oros agreed to a
general release of claims in favor of the Company. This amount is included in the "All Other Compensation" column
of the Summary Compensation Table. Mr. Oros ceased his transition services with the Company in December 2018.
Mr. Oros's transition services terminated on December 31, 2018.

Compensation Policies and Practices
In addition to the compensation elements and decisions discussed above in this CD&A, the Company has a number of
compensation policies that are designed to retain and incentivize executives and to protect the interests of the
Company and our stockholders.
Clawback Policy  
Pursuant to the Company’s Executive Incentive Compensation Recoupment Policy, if the Company is required to
prepare an accounting restatement due to its material noncompliance with financial reporting requirements under the
U.S. securities laws, then the Company shall, to the extent permitted by law, require reimbursement from current and
former executive officers for incentive compensation awarded or received by them at any time during the three-year
period preceding the date on which the Company is required to prepare the restatement, to the extent such executive
officer is determined to have engaged in fraud or intentional illegal conduct materially contributing to such
restatement, as determined by the Board of Directors in its sole discretion. The right to recoupment set forth in the
policy includes recoupment of both cash and equity and is in addition to any other rights that the Company may have
against any executive officer, including any remedies at law or in equity. The policy is administered by the
Compensation Committee. In addition, our 2015 Plan and our 2018 Plan includes provisions that allow us to clawback
awards in accordance with this policy.
Prohibition Against Short Selling, Hedging, or Pledging of Company Securities  
Our Insider Trading Policy prohibits any director, officer, or other employee from engaging in short sales of, or
otherwise hedging, the Company’s securities. This prohibition includes any transaction, direct or indirect, involving
financial instruments that are designed to hedge or offset any decrease in the market value of our stock. This
prohibition applies to all securities issued by the Company, including equity and debt. The Company’s Insider Trading
Policy also prohibits directors, officers, and employees from pledging the Company’s securities as collateral for loans. 
Perquisites and Personal Benefits
We have historically maintained a conservative approach to providing perquisites and personal benefits to executive
officers. The limited perquisites and personal benefits offered have been carefully selected to ensure that there is an
indirect benefit to the Company and that the value provided to employees is not excessive. In addition, most
perquisites and personal benefits offered to executives are generally offered to all employees. Pursuant to their
employment agreements, Ms. Bruder received reimbursement of her relocation expenses and Messrs. Athwal and
Oros received reimbursement of their commuting expenses during 2018. A description and the attributed costs of our
perquisites and personal benefits for the NEOs for 2018 are included in the “All Other Compensation” column of the
Summary Compensation Table and described in the notes to that table.
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Executive Officer Stock Ownership Guidelines
In February 2018, the Board adopted revised stock ownership guidelines that are applicable to all of our executive
officers effective as of January 1, 2018. The previous guidelines were only applicable to our CEO. These stock
ownership guidelines reflect the Board's belief in the importance of aligning the economic interests of stockholders
and management. Under the terms of these guidelines, the executive officers are expected to acquire and hold shares
of our common stock equal in market value to the multiple of each of their base salaries set forth below (calculated as
of December 31 of each year):
Position Ownership Requirement
CEO 5x
Other Executive Officers 3x
All executive officers, excluding the CEO, have five years from the date that the guidelines were adopted to attain the
minimum level of ownership.
As of December 31, 2018, all of our NEOs were in compliance with the applicable ownership guidelines or otherwise
expected to achieve the requisite ownership levels within the designated five-year time-frame.

Blucora, Inc. | 2019 Proxy Statement 56 

Edgar Filing: ANTERO RESOURCES Corp - Form S-1/A

110



Risk Considerations in Our Compensation Programs
The Compensation Committee believes that the mix and design of the elements of executive and non-executive
compensation do not encourage management to assume excessive risk taking, and following assessment of our
compensation program we do not believe that our compensation program creates risks that are reasonably likely to
have a material adverse effect on the Company for the following reasons:

•

We structure our pay to consist of both fixed and variable compensation for our employees. The fixed (or salary)
portion of compensation is designed to provide a steady income regardless of our financial performance or the
performance of our stock price so that executives do not feel pressured to focus exclusively on our financial
performance or our stock price performance to the detriment of other important business metrics. The variable (cash
short-term incentive and equity-based long-term incentive) portions of compensation are designed to reward both
short- and long-term financial performance.

•

For short-term performance, our annual Bonus Programs are intended to provide annual cash payments that are
awarded based on achievement of earnings goals that are based on the operational and financial metrics applicable to
each executive officer and are established by the Compensation Committee. In addition, the maximum payout
percentage for the performance metrics for the NEO bonuses was subject to a cap of 200% of their target awards.

•

For long-term performance, our 2018 equity grants were comprised of stock options and time-based RSUs that vest
over a three-year period. We believe these equity grants provide incentive for executives and other employees who
receive these grants to focus on long-term fundamentals and create long-term stockholder value. In addition, in 2018
we granted PRSUs that are eligible to vest on January 1, 2021, subject to the Company achieving a certain level of
non-GAAP earnings per share during 2020. We believe these grants added an additional performance-based
component that requires the long-term growth of our Company over a three-year period in order to vest and provides
an upside reward for significant long-term growth in Non-GAAP EPS.

•We have a Clawback Policy that allows us to recoup certain compensation and awards paid to our NEOs in certain
circumstances in the event that there is a material restatement of our financial results.

•Our Insider Trading Policy does not permit margining, pledging, hedging, short sales of or trading options related to
our stock by any director, officer or employee.

•

We have stock ownership guidelines requiring our CEO to own an amount of our equity with a value equal to
five times (5X) his base salary, each of our NEOs other than the CEO to own an amount of our equity with a
value equal to three times (3X) such NEO’s base salary and each of our directors to own an amount of our equity
with a value equal to four times (4X) such director’s annual retainer (which is being increased as of the date of
this annual meeting to five times (5X) such director's annual retainer).

COMPENSATION COMMITTEE REPORT
The following Report of the Compensation Committee shall not be deemed to be “soliciting material” or to be “filed” with
the SEC, and the information in this report shall not be incorporated by reference into any future filing under the
Securities Act or the Exchange Act, except to the extent that the Company specifically incorporates it by reference
into such filing.
The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with
management. Based on this review and discussion, the Compensation Committee recommended to the Board of
Directors that the Compensation Discussion and Analysis be included in this Proxy Statement.
Members of
the
Compensation
Committee
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Christopher
W. Walters
Georganne C.
Proctor
Mary S.
Zappone
E. Carol
Hayles
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COMPENSATION OF NAMED EXECUTIVE OFFICERS
Summary Compensation Table
The following table and footnotes discuss the compensation of our NEOs for 2018 and prior years, where applicable.
In addition to the footnotes to this table, please see “Compensation Discussion and Analysis” for a detailed description
and narrative discussion of the 2018 compensation with respect to each NEO.

Name and Principal
Position Year Salary

(1)
Bonus
(2)

Stock
Awards
(3)

Option
Awards
(3)

Non-Equity
Incentive Plan
Compensation
(4)

All Other
Compensation
(5)

Total

John S. Clendening 2018 $598,902 $— $3,150,000 $1,072,400 $ 1,209,600 $ 11,000 $6,041,902

President and CEO 2017 $549,039 $— $1,132,490 $2,615,802 $ 1,122,000 $ 22,635 $5,441,966
2016 $375,000 $381,695 $2,490,000 $1,404,101 $ — $ 152,659 $4,803,455

Davinder S. Athwal 2018 $335,385 $— $1,049,972 $459,621 $ 433,591 $ 92,947 $2,371,516

Chief Financial Officer

Todd C. Mackay 2018 $364,212 $— $563,981 $— $ 362,855 $ 10,723 $1,301,771

Interim CEO HD Vest

Mathieu F. Stevenson 2018 $313,834 $— $599,976 $204,262 $ 317,520 $ 11,000 $1,446,592
Chief Marketing and
Strategy Officer

2017 $260,000 $— $— $— $ 101,088 $ 34,916 $396,004
2016 $50,000 $— $329,999 $733,340 $ — $ 2,598 $1,115,937

Ann J. Bruder 2018 $374,451 $— $637,488 $217,031 $ 302,400 $ 94,385 $1,625,755
Chief Legal Officer &
Secretary

2017 $181,731 $— $349,999 $350,962 $ 115,025 $ 362,692 $1,360,409

John D. Palmer 2018 $225,331 $50,000 $76,992 $— $ 78,066 $ 11,000 $441,389
VP and Principal
Accounting Officer
(Former Principal
Financial Officer)

2017 $186,154 $— $44,997 $100,244 $ 58,104 $ 8,995 $398,494

Robert D. Oros 2018 $389,713 $— $712,464 $242,562 $ — $ 119,734 $1,464,473
Former Chief Executive
Officer of HD Vest

2017 $308,654 $— $449,998 $1,001,538 $ 361,147 $ 123,273 $2,244,610

Sanjay Baskaran 2018 $221,478 $— $712,464 $242,562 $ — $ 655,999 $1,832,503
Former President of
TaxAct

2017 $316,346 $193,326 $749,987 $741,528 $ — $ 323,409 $2,324,596

(1)
Messrs. Athwal, Oros and Baskaran received a prorated base salary in 2018. Mr. Athwal joined the Company in
February 2018, and Messrs. Oros and Baskaran ceased serving as employees in December and August 2018,
respectively.

(2)

The amount shown for Mr. Palmer reflects a bonus he received in 2018 in conjunction with him serving as
our Principal Financial and Accounting Officer from November 1, 2017 to February 20, 2018. When each of
Messrs. Clendening and Baskaran joined our Company in 2016 and 2017, respectively, they were
guaranteed a pro-rated amount of their annual target bonus as an inducement to join our Company, and the
information shown in the table for each of Messrs. Clendening and Baskaran for those years reflects that
guaranteed bonus payment.

(3)The dollar amount for stock and option awards, which consists of time-based RSUs, PRSUs and options, is the
aggregate grant date fair value computed in accordance with ASC 718, excluding the effect of any estimated
forfeitures. The grant date fair value for the PRSUs is based on the probable outcome of the vesting conditions as
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of the grant date. These amounts reflect the Company’s accounting expense and may not correspond to the actual
value that will be realized by the NEO. Assumptions used in the valuation of stock and option awards granted in
2018 are discussed in “Note 13: Stock-Based Compensation" of the Notes to Consolidated Financial Statements
(Part II, Item 8) in our Annual Report on Form 10-K for the year ended December 31, 2018. The maximum value
of the PRSUs is two-times target for Messrs. Clendening, Athwal, Stevenson and Ms. Bruder, or $2,100,000,
$499,996, $399,984, and $424,992, respectively. When Messrs. Oros and Baskaran left the Company, they
forfeited all unvested equity, which included all of the equity grants shown for 2018 and the portions of equity
grants for previous years that had not yet vested.

(4)

Includes amounts earned in 2018 under the 2018 Executive Bonus Program and paid in 2019. While Mr. Athwal
was guaranteed a minimum payment of his pro-rata target bonus pursuant to his employment agreement, the actual
amounts earned under the 2018 Executive Bonus Program exceeded the target, and the amounts included reflect
the achievement of the applicable performance metrics under the 2018 Executive Bonus Program. Messrs. Oros
and Baskaran did not serve in their roles for all of 2018 and were not eligible to receive payment under the 2018
Executive Bonus Program.
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(5)All other compensation in 2018 consists of the following:

Name
401(k)
Match
(a)

Relocation
(b)

Severance
(c)

Commuting
(d) Total

John S. Clendening $11,000 $ — $ — $ — $11,000
Davinder S. Athwal $11,000 $ — $ — $ 81,947 $92,947
Todd C. Mackay $10,723 $ — $ — $ — $10,723
Mathieu F. Stevenson $11,000 $ — $ — $ — $11,000
Ann J. Bruder $5,678 $ 88,707 $ — $ — $94,385
John D. Palmer $11,000 $ — $ — $ — $11,000
Robert D. Oros (e) $11,000 $ — $ — $ 108,734 $119,734
Sanjay Baskaran $10,604 $ — $ 645,395 $ — $655,999

(a) Reflects the 401(k) employer’s matching contribution.
(b) Pursuant to her employment agreement, Ms. Bruder received reimbursement of her relocation expenses during
2018 in the amounts shown above, which included $22,210 to cover the cost of tax withholding related to such
payments.
(c) Mr. Baskaran ceased serving as an employee on August 1, 2018, and pursuant to his employment agreement, he
received a severance payment of $645,395, which was comprised of (i) one times his base salary ($365,000), (ii) his
annual target bonus prorated for the number of months he was employed in 2018 ($265,000); and (iii) a lump sum
equal to 12 months of COBRA insurance premiums ($15,395).
(d) Reflects amounts reimbursed for commuting expenses in 2018 pursuant to Messrs. Oros's and Athwal's
employment agreements. See "Compensation Discussion and Analysis—Employment Agreements—Mr. Oros" for
additional information regarding Mr. Oros's Separation and Release Agreement.
(e) In connection with his Separation Agreement, the Company agreed to waive Mr. Oros's obligation to repay
commuting, relocation and other expenses incurred since he became employed with the Company in 2017 in the
amount of $ 219,947, which was comprised of $108,734 incurred in 2018 (as shown above) and $111,213 incurred in
2017, that Mr. Oros would have been required to repay to the Company under his employment agreement as a result
of his resignation.
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2018 Grants of Plan-Based Awards
The following table and footnotes provide information about awards granted to our NEO's in 2018, including
non-equity incentive plan awards that were awarded under our Bonus Programs and equity plan awards that were
granted under our 2015 Plan (for all grants prior to June 2018) and 2018 Plan (for all grants made following June
2018). In addition to the footnotes to this table, please see “Compensation Discussion and Analysis—Compensation
Decisions Made in 2018” for a detailed description and narrative discussion of these grants.

Name Grant date

Compen-sation/Option
Committee Approval
Date (if different from
Grant Date)

Estimated Possible Payouts
Under Non-Equity
Incentive Plan Awards
(1)

Estimated Future
Payouts Under Equity
Incentive Plan Awards
 (2)

All
Other
Stock
Awards:
Number
of
Shares
of
Stock
or
Units

All Other
Option
Awards:
Number
of
Securities
Underlying
Options

Exercise
or Base
Price of
Option
Awards

Grant
Date Fair
Value of
Stock and
Option
Awards
(3)

ThresholdTarget Maximum ThresholdTarget Maximum

John S.
Clendening

$720,000$1,200,000 $2,400,000
2/20/2018 2/1/2018 21,875 43,750 87,500 $1,050,000
2/20/2018 2/1/2018 87,500 $2,100,000
2/20/2018 2/1/2018 140,000$24.00 $1,072,400

Davinder S.
Athwal

—$430,150 $860,300
2/21/2018 2/1/2018 5,102 10,204 20,408 $249,998
2/21/2018 2/1/2018 32,652 $799,974
2/21/2018 2/1/2018 58,775 $24.50 $459,621

Todd C.
Mackay (4)

$179,450$358,899 $538,348
2/20/2018 2/1/2018 5,166 $123,984
12/24/201812/13/2018 18,464 $439,997

Mathieu F.
Stevenson

$151,200$315,000 $630,000
2/20/2018 2/1/2018 4,167 8,333 16,666 $199,992
2/20/2018 2/1/2018 16,666 $399,984
2/20/2018 2/1/2018 26,666 $24.00 $204,262

Ann J.
Bruder

$180,000$300,000 $600,000
2/20/2018 2/1/2018 4,427 8,854 17,708 $212,496
2/20/2018 2/1/2018 17,708 $424,992
2/20/2018 2/1/2018 28,333 $24.00 $217,031

John D.
Palmer $39,459$78,918 $118,377

2/20/2018 2/1/2018 3,208 $76,992

Robert D.
Oros

$268,125$487,500 $975,000
2/20/2018 2/1/2018 4,948 9,895 19,790 $237,480
2/20/2018 2/1/2018 19,791 $474,984
2/20/2018 2/1/2018 31,666 $24.00 $242,562

Sanjay
Baskaran

$273,750$456,250 $912,500
2/20/2018 2/1/2018 4,948 9,895 19,790 $237,480
2/20/2018 2/1/2018 19,791 $474,984
2/20/2018 2/1/2018 31,666 $24.00 $242,562

(1)
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Represents the range of possible cash payouts under the Bonus Programs, with the target amount for Mr. Athwal
reflecting a pro-rated target cash bonus. Actual amounts earned, as determined by the Compensation Committee in
the first quarter of 2019, are reflected in the 2018 Summary Compensation Table under the Non-Equity Incentive
Plan Compensation column. Because Mr. Athwal was guaranteed payment of this 2018 prorated annual target
bonus under his employment agreement that he entered into when the joined the Company in February 2018, the
minimum payment he could have received for 2018 is the target amount shown.  See “Compensation Discussion and
Analysis—Compensation Decisions Made in 2018—Annual Short-Term Incentive Plan/Bonus Payments" for additional
information.

(2)

Represents PRSUs that are eligible to vest following a three-year performance period, beginning on January 1,
2018 and ending December 31, 2020, subject to the Company's achievement of a certain level of non-GAAP EPS
for the calendar year 2020. See “Compensation Discussion and Analysis—Compensation Decisions Made in
2018—Long-Term Equity Grants” for additional information.

(3)

The dollar amount for stock awards (which consists of time-based RSUs and PRSUs) and option awards is the
aggregate grant date fair value computed in accordance with ASC 718, excluding the effect of any estimated
forfeitures. These amounts reflect the Company’s accounting expense and may not correspond to the actual value
that will be realized by the NEO. Assumptions used in the valuation of stock and option awards granted in 2018 are
discussed in “Note 13: Stock-Based Compensation" of the Notes to Consolidated Financial Statements (Part II,
Item 8) in our Annual Report on Form 10-K for the year ended December 31, 2018.  See “Compensation Decisions
Made in 2018—Annual Long-Term Equity Grants" for additional information.

(4)

Mr. Mackay was entitled to separate bonuses under our 2018 Bonus Programs for his service in the Base Role and
for his service in the Interim Roles. The bonus threshold, target and maximum reflects the combination of the
Mackay Base Bonus and the Mackay Interim Bonus. The Mackay Interim Bonus is pro-rated for the number of
days in which he served in the Interim Roles. See Compensation Discussion and Analysis—“Compensation Decisions
Made in 2018—Annual Short-Term Incentive Plan/Bonus Payments" for additional information.
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Outstanding Equity Awards at Fiscal Year End
The following table and footnotes provide information regarding unexercised options (including vested and unvested
options), unvested time-based RSUs and unvested PRSUs outstanding as of December 31, 2018 for each of the
NEOs: 

Name Grant Date

Options Awards (1) Stock Awards
Number of Securities
Underlying
Unexercised
Options

Option
Exercise
Price/Share

Option
Expiration
Date

Number
of
Shares
or
Units
of
Stock
that
Have
Not
Vested
(1)

Market
Value of
Shares or
Units of
Stock that
Have Not
Vested
(2)

Number
of
Unearned
Shares,
Units, or
Other
Rights
Not
Vested

Market or
Payout
Value of
Unearned
Shares,
Units, or
Other
Unvested
Rights (2)

ExercisableNot
Exercisable

John S.
Clendening 4/4/2016 (3) 154,499 141,667 $ 4.98 4/4/2023

4/4/2016 70,834 $1,887,018
1/3/2017 227,686 277,686 $ 14.75 1/3/2024
1/3/2017 38,390 $1,022,710
2/20/2018 — 140,000 $ 24.00 2/20/2025
2/20/2018 87,500 $2,331,000
2/20/2018 (4) 21,875 $582,750

Davinder S.
Athwal 2/21/2018 — 32,653 $ 24.50 2/21/2025

2/21/2018 — 26,122 $ 24.50 2/21/2025
2/21/2018 20,408 $543,669
2/21/2018 12,244 $326,180
2/21/2018 (4) 5,102 $135,917

Todd C. Mackay 6/17/2015 37,058 — $ 16.32 6/17/2022
12/17/2015 10,141 — $ 10.67 12/17/2022
7/1/2017 1,993 3,984 $ 21.20 7/1/2024
7/1/2017 3,735 $99,500
12/31/2017 4,826 9,653 $ 22.10 12/31/2024
12/31/2017 3,016 $80,346
2/20/2018 5,166 $137,622
12/24/2018 (5) 18,464 $491,881

Mathieu F.
Stevenson 10/24/2016 67,145 67,145 $ 11.85 10/24/2023

10/24/2016 9,283 $247,299
2/20/2018 — 26,666 $ 24.00 2/20/2025
2/20/2018 16,666 $443,982
2/20/2018 (4) 4,167 $111,009

Ann J. Bruder 6/19/2017 8,604 25,805 $ 21.70 6/19/2024
6/19/2017 8,064 $214,825
2/20/2018 — 28,333 $ 24.00 2/20/2025
2/20/2018 17,708 $471,741
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2/20/2018 (4) 4,427 $117,935
John D. Palmer 2/20/2017 9,904 15.90 2/20/2024

2/20/2017 1,414 $37,669
2/20/2018 3,208 $85,461

Robert D. Oros
(6) 2/28/2017 84,626 100,962 $ 15.60 2/28/2024

2/28/2017 14,423 $384,229
2/20/2018 — 31,666 $ 24.00 2/20/2025
2/20/2018 19,791 $527,232
2/20/2018 (4 ) 4,948 $131,815

Sanjay Baskaran
(7) — — — — — — — — —

(1)

Consists of time-based RSUs and option awards. Other than the awards to Messrs. Clendening and Mackay
described in footnotes three and five, respectively, below, the awards granted prior to 2018 vest over a three-year
period, with 33.33% vesting on the first anniversary of the date of grant and approximately 16.67% vesting at the
end of each six-month period such that the awards will be fully vested at end of three years. Awards granted in
2018 vest pro-ratably over a three-year period.
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(2)The market value of unvested time-based RSUs and PRSUs is based on the closing price of our common stock on
December 31, 2018, which was the last trading day of 2018, of $26.64 per share.

(3)
Represents a stock option award issued to Mr. Clendening, 15% of which vested on April 4, 2016, 33.33% vested
on April 4, 2017 and 16.67% of which vested on October 4, 2017. Approximately 16.67% will vest at the end of
each six-month period following October 4, 2017, such that the option will be fully vested on April 4, 2019.

(4)

These PRSUs are eligible to vest following a three-year performance period, beginning on January 1, 2018 and
ending December 31, 2020, based on our achievement of a certain level of Non-GAAP EPS for 2020. We have
assumed that if the performance criteria for these awards were determined on December 31, 2018 (instead of
December 31, 2020), the threshold for the vesting of these awards would not have been met and none of the PRSUs
would have vested. Thus, amounts reported in this table are reported at the threshold level of achievement. The
actual number of PRSUs that will vest is between 0% and 200% of the target number of PRSUs based on the
Company’s achievement of non-GAAP EPS for 2020 and may be more or less than the amounts shown. See the
2018 Grants of Plan-Based Awards table for the target and maximum number of shares that could vest.

(5)Represents time-based RSUs that vest in full on the second anniversary of the date of grant.

(6)Mr. Oros ceased employment with the Company on December 31, 2018 and continued to have outstanding
unvested equity through that date.

(7)Mr. Baskaran had no outstanding equity awards as of December 31, 2018. All unvested equity awards were
forfeited when Mr. Baskaran ceased employment with the Company.
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2018 Option Exercises and Stock Vested
The following table and footnotes describe, for each of our NEOs, the number of shares acquired upon exercise of
stock options and vesting of time-based RSUs during 2018, and the value realized upon such exercise and vesting.
The value realized upon exercise of stock options and vesting of time-based RSUs is before the withholding of any
taxes.

Option Awards Stock Awards

Name

Number of
 Shares
Acquired
on Exercise

Value Realized
on Exercise (1)

Number of 
Shares
Acquired
on Vesting

Value
 Realized
on Vesting
(2)

John S. Clendening 537,167 $ 13,451,529 180,055 $5,415,784
Davinder S. Athwal — $ — — $—
Todd C. Mackay 48,903 $ 1,216,046 5,283 $173,711
Mathieu F. Stevenson 67,144 $ 971,573 9,283 $266,466
Ann J. Bruder 17,203 $ 303,633 8,065 $281,137
John D. Palmer 9,907 $ 179,319 1,416 $39,270
Robert D. Oros 16,335 $ 239,576 14,423 $396,877
Sanjay Baskaran 77,242 $ 1,436,700 24,916 $690,585

(1)
The value realized on exercise was calculated by multiplying the number of shares of underlying stock by the
difference between the market price of the Company’s common stock per share upon exercise and the exercise price
per share.

(2)The value realized on vesting was calculated by multiplying the number of shares acquired upon the vesting of
RSUs by the closing price of the Company’s common stock per share on the vesting date.

Pension Benefits; Non-Qualified Defined Contribution;
and Other Non-Qualified Deferred Compensation Plans
We do not provide any pension benefits, non-qualified defined contribution or other deferred compensation plans for
our NEOs.
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Potential Payments upon Termination or Change in Control 
Potential Payments
The following table sets forth the estimated incremental payments of severance and/or benefits that would be provided
to each of the NEOs or his or her estate in the event of such executive officer’s termination of employment in
connection with a change of control or significant corporate transaction, termination by the Company without cause,
or by the employee for good reason, death, or disability. Additional information regarding the severance and other
benefits to which our NEOs are entitled under each of their employment agreements, if applicable, is set forth under
"Compensation Discussion and Analysis—Employment Agreements."
Mr. Stevenson is included in the table below because he served as an executive officer as of December 31, 2018.
Mr. Stevenson left the Company on January 4, 2019 and did not receive any of the severance payments as set forth
below. Messrs. Oros and Baskaran ceased employment with the Company during 2018 and are not included in the
table below. A description of the actual severance payments Messrs. Oros and Baskaran received, if any, are set forth
immediately following the table below.
The table below reflects the following assumptions:

• a termination date of December 31,
2018;

•each NEO would receive payments in accordance with each of their employment agreements or the Company's
severance plan in the case of Mr. Palmer;

•valuations for equity are based on the closing price for our stock on December 31, 2018, which was the last trading
day of 2018, of $26.64;
•each NEO set forth below had received all of his or her base salary earned during 2018;

•each NEO set forth below was entitled to, but had not yet been paid, the 2018 annual bonus plan payment that they
received in February 2019 (because the assumed termination date is December 31, 2018); and
•any change of control payment would only be made if there was a “double-trigger,” which means that two events must
occur for payments to be made (i.e., a change of control and the actual or constructive termination of employment, in
this case within a specified period before or after such trigger event, as further described below).

Executive

Termination
By
Executive
(Without
Cause)

Termination by the
Company
Without Cause or
by the Executive
for Good
Reason/Constructive
Termination

Change of
Control or
Corporate
Transaction
Termination
Without
Cause/Good
Reason

Disability (1) Death (2)

John S. Clendening
Severance (3) $— $ 2,700,000 $3,600,000 $ 300,000 $300,000
Short-Term Incentive (4) $1,209,600 $ 1,209,600 $1,209,600 $ — $—
Health Benefits (5) $— $ 32,826 $32,826 $ — $—
Accelerated Vesting of Stock Options (6)(7) $— $ — $6,739,794 $ 369,600 $369,600
Accelerated Vesting of Time-Based RSUs
and PRSUs (6)(7) $— $ — $6,406,227 $ 3,496,500 $3,496,500

Total $1,209,600 $ 3,942,426 $17,988,447 $ 4,166,100 $4,166,100
Davinder S. Athwal
Severance (3) $— $ 400,000 $900,000 $ 200,000 $100,000
Short-Term Incentive (4) $433,591 $ 433,591 $433,591 $ — $—
Health Benefits (5) $— $ 21,152 $21,152 $ — $—
Accelerated Vesting of Stock Options (6)(7) $— $ — $125,778 $ 125,778 $125,778
Accelerated Vesting of Time-Based RSUs
and PRSUs (6)(7) $— $ — $960,452 $ 1,141,684 $1,141,684
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Total $433,591 $ 854,743 $2,440,973 $ 1,467,462 $1,367,462
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Executive

Termination
By
Executive
(Without
Cause)

Termination by
the Company
Without Cause or
by the Executive
for Good
Reason/Constructive
Termination

Change of
Control or
Corporate
Transaction
Termination
Without
Cause/Good
Reason

Disability (1)Death (2)

Todd C. Mackay
Severance (3) $ — $ 638,600 $ 877,725 $ 195,050 $93,750
Short-Term Incentive (4) $ 362,855 $ 362,855 $ 362,855 $ — $—
Health Benefits (5) $ — $ 21,432 $ 21,432 $ — $—
Accelerated Vesting of Stock Options (6)(7) $ — $ — $ 65,498 $ — $—
Accelerated Vesting of Time-Based RSUs and
PRSUs (6)(7) $ — $ — $ 809,349 $ 629,503 $629,503

Total $ 362,855 $ 1,022,887 $ 2,136,859 $ 824,553 $723,253
Mathieu F. Stevenson
Severance (3) $ — $ 315,000 $ 630,000 $ 157,500 $78,750
Short-Term Incentive (4) $ 317,520 $ 317,520 $ 317,520 $ — $—
Health Benefits (5) $ — $ 19,947 $ 19,947 $ — $—
Accelerated Vesting of Stock Options (6)(7) $ — $ — $ 1,063,473 $ 70,398 $70,398
Accelerated Vesting of Time-Based RSUs and
PRSUs (6)(7) $ — $ — $ 765,287 $ 665,973 $665,973

Total $ 317,520 $ 652,467 $ 2,796,227 $ 893,871 $815,121
Ann J. Bruder
Severance (3) $ — $ 375,000 $ 675,000 $ 187,500 $93,750
Short-Term Incentive (4) $ 302,400 $ 302,400 $ 302,400 $ — $—
Health Benefits (5) $ — $ 19,947 $ 19,947 $ — $—
Accelerated Vesting of Stock Options (6)(7) $ — $ — $ 202,276 $ 74,799 $74,799
Accelerated Vesting of Time-Based RSUs and
PRSUs (6)(7) $ — $ — $ 765,181 $ 707,612 $707,612

Total $ 302,400 $ 697,347 $ 1,964,804 $ 969,911 $876,161
John D. Palmer
Severance (3) $ — $ — $ — $ — $—
Short-Term Incentive (4) $ — $ — $ — $ — $—
Health Benefits (5) $ — $ — $ — $ — $—
Accelerated Vesting of Stock Options (6)(7) $ — $ — $ 106,369 $ — $—
Accelerated Vesting of Time-Based RSUs and
PRSUs (6)(7) $ — $ — $ 123,130 $ 85,461 $85,461

Total $ — $ — $ 229,499 $ 85,461 $85,461

(1)

Pursuant to the terms of each of their employment agreements, each of the NEOs, excluding Mr. Palmer, would be
entitled to receive six months of base pay in the event of a termination due to their disability. Mr. Palmer does not
have an employment agreement and would not be entitled to any additional disability benefits outside of the
disability insurance plan available to all employees.

(2)

Pursuant to the terms of each of their employment agreements regarding payments to be made upon death, Mr.
Clendening would be entitled to receive six months of base pay and the other NEOs, excluding Mr. Palmer, would
be entitled to receive three months of base pay. Mr. Palmer does not have an employment agreement and would not
be entitled to any additional benefits outside of the life insurance plan available to all employees.
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(3) Amounts reported represent the severance amount payable to each NEO under the terms of their respective
employment agreements as described in more detail below.

(4)Reflects the actual bonus earned for 2018 under the Bonus Programs. As of December 31, 2018, this amount had
been earned but not yet paid.

(5)Amounts reported are based on the estimated COBRA costs for 18 months for Mr. Clendening and 12 months for
Messrs. Athwal, Mackay, Stevenson and Ms. Bruder.
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(6)

Each of the NEOs, excluding Mr. Palmer, would receive accelerated vesting of their outstanding time-based RSUs
and options in the event of a change of control pursuant to the terms of their employment agreements, which are
described below. Mr. Palmer's time-based RSUs and the PRSUs for the NEOs, excluding Mr. Clendening, would
be accelerated upon a change of control in accordance with our 2015 Plan, as described below. Mr. Clendening's
PRSUs would vest in accordance with the terms of his employment agreement, as described below.

(7)

In the event of death or disability, each of the NEOs, would receive accelerated vesting of the time-based RSUs,
PRSUs and options that were granted in 2018. PRSUs would vest at target levels of achievement. Awards made
prior to 2018 would not automatically accelerate in the event of an NEO's death or disability unless determined by
the Compensation Committee in accordance with the 2015 Plan.

Mr. Oros: Pursuant to the Company’s Separation Agreement with Mr. Oros, the Company agreed to waive Mr. Oros's
obligation to repay commuting, relocation and other expenses in the amount of $ 219,947 that Mr. Oros would have
been required to repay to the Company under his employment agreement as a result of his resignation. See the
"Compensation Discussion and Analysis—Employment Agreements" and the "All Other Compensation" column of the
Summary Compensation Table for additional information.
Mr. Baskaran:  Mr. Baskaran received the following payments pursuant to his employment agreement that was
entered into on January 12, 2017 when he ceased employment with the Company on August 1, 2018: a severance
payment in the aggregate amount of $645,395, which was comprised of (a) one times his base salary ($365,000), (b) a
pro-rated amount of his 2018 annual bonus based on achievement of target performance levels ($265,000) and (c) a
lump sum equal to 12 months of COBRA insurance premiums ($15,395).
Employment Agreements and Severance Plan
The Company has entered into employment agreements with each of its executive officers, which includes all of the
NEOs except Mr. Palmer, that include specific terms regarding severance payments and other benefits, if any, due to
the executive under various employment termination circumstances. The following sections describe and explain the
specific circumstances that would trigger the amounts described above.
Termination without Cause and Constructive Termination or Resignation for Good Reason:  Under the employment
agreements in place on December 31, 2018, all of the NEOs (except Mr. Palmer) receive similar benefits if they are
terminated by us without cause or there is a constructive termination, including the following:
•Messrs. Athwal and Stevenson and Ms. Bruder would receive:
◦severance benefits of a one-time lump sum payment equal to one times his or her then-current annual salary;
◦any unpaid portion of his or her bonus to the extent earned; and
◦a lump sum payment equal to 12 months of COBRA insurance benefits.
Mr. Clendening would receive:

◦severance benefits of a one-time lump sum payment equal to 1.5 times his then-current salary and 1.5 times his then
target bonus amount;
◦any unpaid portion of his bonus to the extent earned; and
◦a lump sum payment equal to 18 months of COBRA insurance benefits.
Mr. Mackay would receive:

◦ if the termination is prior to December 31,
2019:

▪severance benefits of a one-time lump sum payment equal to two times the salary he receives for his Base Role
▪any unpaid pro-rata portion of his target bonus amount for his Base; and
▪a lump sum payment equal to 12 months of COBRA insurance benefits; or
◦ if the termination is after December 31, 2019:
▪severance benefits of a one-time lump sum payment equal to one times his then-current annual salary; and
▪a lump sum payment equal to 12 months of COBRA insurance benefits.
In general, "cause" is defined as misconduct that is criminal, dishonest, fraudulent, or in violation of the Company’s
Code of Ethics and Conduct or other written policy, failure to perform job duties, breach of confidentiality
obligations, or an obstruction of any internal or governmental investigation. “Constructive termination” and "good
reason" generally mean a material reduction in duties, authority, responsibility, base salary or a requirement to
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relocate more than 25
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miles from Irving, Texas. Under Mr. Clendening's employment agreement, "constructive termination" and "good
reason" means, in addition to the foregoing, a material reduction in a reporting relationship or a material reduction in
bonus.
Death:  Under the employment agreements in place as of December 31, 2018 for the NEOs, other than Mr. Palmer and
Mr. Clendening, death entitles the executive officers' beneficiary to receive a lump sum payment equal to three
months’ base salary. Under Mr. Clendening's employment agreement, his beneficiary would receive a lump sum
payment equal to six months' base salary.
Disability:  Under the employment agreements in place as of December 31, 2018, for all NEOs other than Mr. Palmer,
termination due to disability (defined as an inability to perform his or her duties for 180 days in any one-year period)
entitles the NEO to receive a lump sum payment equal to six months' base salary.
Change of Control: A fundamental feature of the change of control provisions in the employment agreements for all
NEOs, excluding Mr. Palmer, is that the benefits generally have a “double-trigger,” which means that two events must
occur for payments to be made (i.e., a change of control and the actual or constructive termination of employment, in
this case within a specified period before or after such trigger event). The change of control provisions do not contain
a Section 280G tax gross-up. The Compensation Committee believes that the foregoing change of control provisions
are in the best interests of the Company and its stockholders to ensure the continued dedication of such employees,
notwithstanding the possibility, threat or occurrence of a change of control. In addition, the Compensation Committee
believes it is imperative to diminish the inevitable distraction of such employees by virtue of the personal uncertainties
and risks created by a pending or threatened change of control, and to provide such employees with compensation and
benefit arrangements upon a change of control that are competitive with those of other companies.
Under the employment agreements in place as of December 31, 2018, all of the executive officers, receive similar
benefits if they are terminated within 12 months following or during the two-month period prior to a change of control
of the Company, including the following:
•the NEOs, excluding Mr. Palmer, would each receive:

◦severance benefits of a one-time lump sum payment equal to one times each of their base salary and one times each of
their target bonus amount;
◦any unpaid portion of his or her bonus to the extent earned; and
◦12 months of COBRA premiums.
•Mr. Clendening would receive:

◦severance benefits of a one-time lump sum payment equal to two times his base salary and two times his target bonus
amount;
◦any unpaid portion of his bonus to the extent earned; and
◦18 months of COBRA premiums.

•

Each NEO, excluding Mr. Palmer, would also receive full acceleration of all unvested time-based equity awards (and,
for Mr. Clendening, performance-based equity awards) and an extended post-termination exercise period for the
executive's options of the earlier of the original expiration date of the award or 24 months for Mr. Clendening and 12
months for the other NEOs.
"Change of control" is defined in the employment agreements as any of the following: (i) acquisition of more than
50% of the voting power of the Company’s outstanding securities by any person or through a merger, reorganization or
consolidation of the Company, (ii) approval by the stockholders of liquidation of the Company, (iii) a sale of the
Company or substantially all of its assets, or (iv) a change in composition of the Board of Directors such that the
majority is no longer comprised of incumbent directors (an incumbent being a continuing director, a director
nominated by a majority of directors then in office, or a director appointed by directors so nominated).
Severance Plan:  If Mr. Palmer is terminated as a result of a reduction in force or an elimination of his position, he
would be entitled, as long as he signs a release, to severance benefits under our Severance Plan, which is available to
all employees generally (excluding employees, such as our executive officers, who have employment agreements with
us). In such a case, Mr. Palmer would be entitled to a minimum lump sum payment equal to 26 weeks of his base
salary.
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Long-Term Incentive Plan
Because Mr. Palmer does not have an employment agreement that would determine the treatment of his equity upon a
change of control, his outstanding equity awards would receive the treatment described below under a change of
control or company transaction. In addition, the PRSUs granted to certain NEOs under the 2015 Plan, excluding Mr.
Clendening, would be governed by the terms of the 2015 Plan set forth below under a change of control. (Excluding
Mr. Clendening, the employment agreements for the NEOs do not address treatment of performance-based equity.)
Under the 2015 Plan, unless the Compensation Committee determines otherwise in the instrument evidencing an
award or in a written employment, services or other agreement between a participant and the Company or a related
company, in the event of a change of control:

•

If the change of control is a company transaction in which awards, other than performance shares and performance
units, could be converted, assumed, substituted for or replaced by the successor company, then, to the extent that the
successor company converts, assumes, substitutes for, or replaces such awards, the vesting restrictions and forfeiture
provisions applicable to such awards will not be accelerated or lapse, and all such vesting restrictions and forfeiture
provisions will continue with respect to any shares of the successor company or other consideration that may be
received with respect to such awards. To the extent such outstanding awards are not converted, assumed, substituted
for, or replaced by the successor company, such awards will become fully vested and exercisable or payable, and all
applicable restrictions or forfeiture provisions will lapse, immediately prior to the change of control. Such awards will
then terminate at the effective time of the change of control.

•

If the change of control is not a company transaction in which awards, other than performance shares and
performance units, could be converted, assumed, substituted for, or replaced by the successor company, all
outstanding awards, other than performance shares and performance units, will become fully vested and exercisable or
payable, and all applicable restrictions or forfeiture provisions will lapse, immediately prior to the change of control.
Such awards will then terminate at the effective time of the change of control.

All performance shares and performance units earned and outstanding as of the date the change of control occurs and
for which the payout level has been determined will be payable in full in accordance with the payout schedule
included in the instrument evidencing the award. Any remaining outstanding performance shares or performance units
for which the payout level has not been determined will be prorated at the target payout level up to and including the
date of the change of control and will be payable in accordance with the payout schedule included in the instrument
evidencing the award.

The Compensation Committee may in its discretion instead provide that a participant’s outstanding awards will
terminate in exchange for a cash payment.

Definitions of Change of Control and Company Transaction Under the 2015 Plan.    Unless the Compensation
Committee determines otherwise with respect to an award at the time it is granted or unless otherwise defined for
purposes of an award in a written employment, services or other agreement between a participant and the Company or
a related company, a change of control of the Company generally means the occurrence of any of the following
events:

•

an acquisition by any individual, entity or group of beneficial ownership of 40% or more of either (a) the then
outstanding shares of common stock or (b) the combined voting power of the then outstanding voting securities of the
Company entitled to vote generally in the election of directors (generally excluding any acquisition directly from the
Company, any acquisition by the Company, any acquisition by any employee benefit plan of the Company or a related
company, or an acquisition pursuant to certain related party transactions);

•
a change in the composition of the Board during any two-year period such that the incumbent Board members cease
to constitute at least a majority of the Board (not including directors whose election, or nomination for election by
stockholders, was approved by a majority of the incumbent Board); or
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•
consummation of a company transaction, which is generally defined as a merger or consolidation, a sale of all of the
Company’s outstanding voting securities, or a sale, lease or other transfer of all or substantially all of the assets of the
Company, unless (a) after such transaction the beneficial owners of common stock and
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voting securities immediately prior to the transaction retain at least 50% of such common stock and voting securities
of the company resulting from such transaction, (b) no person beneficially owns 40% or more of the then outstanding
common stock or voting securities of the company resulting from such transaction, and (c) at least a majority of the
board of directors of the company resulting from such transaction were incumbent directors of the Company prior to
such transaction.

In addition, the 2018 award agreements for equity awards granted under the 2015 Plan and under the 2018 Plan
provide that in the event of death or disability, each of the NEOs would receive accelerated vesting of the time-based
RSUs, PRSUs and options that were granted in 2018. PRSUs would vest at target levels of achievement. Awards
made prior to 2018, would not automatically accelerate in the event of an NEO's death or disability, unless determined
by the Compensation Committee in accordance with the 2015 Plan.

2018 EXECUTIVE PAY RATIO

Pay Ratio

In compliance with Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item
402(u) of Regulation S-K, we are providing the following information about the relationship of the annual total
compensation of our employees and the annual total compensation of John Clendening, our President and CEO. For
2018, our last completed fiscal year: (i) the median of the annual total compensation of all employees of the company
(other than the CEO) was $79,878; and (ii) the annual total compensation of our CEO, as reported in the “Summary
Compensation Table,” was $6,041,902. Based on this information, for 2018, the ratio of the annual total compensation
of our CEO to the median of the annual total compensation of all employees was 76 to 1.

Methodology

Although we are permitted under Item 402(u) of Regulation S-K to utilize the median employee identified in 2017 in
the 2018 ratio calculation, we chose, due to our completed Strategic Transformation (which included a move of our
Company's headquarters to Irving, Texas during 2017 and the hiring of several new employees), to re-calculate the
ratio based on the most current employee population and compensation levels.

To identify the median of the annual total compensation of all our employees, as well as to determine the annual total
compensation of the “median employee,” the methodology and the material assumptions, adjustments and estimates that
we used are described below.

We selected the first business day of October 2018, which was October 1, 2018, as the date upon which we would
identify the “median employee.” This date was chosen to allow sufficient time to identify the median employee. We
included all employees working on a full-time, part-time or interim basis.  As of October 1, 2018, we had 504
employees, including 498 U.S. employees and 6 employees in Canada. In determining the identity of our median
employee, we excluded the 6 employees from Canada, which in aggregate represents less than 5% of our workforce.
After excluding the employees from Canada, we determined the identity of our median employee from our U.S.
employees.

In order to identify the “median employee," we utilized total cash compensation and equity compensation of our
employees. The cash compensation was annualized for employees who were hired during 2018 and was comprised of
base salary and (i) actual bonuses paid to employees hired before 2018 and (ii) the greater of target bonus or actual
bonus paid for employees who were hired in 2018 (because the actual bonus paid was prorated and would not be
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representative of full year bonus amounts). We did not make any cost-of-living adjustments. We identified our “median
employee” using a standard median formula based on the compensation measure, which was consistently applied to all
of our employees included in this calculation. Once we identified our "median employee," total compensation was
calculated for this individual using the same methodology we use for our NEOs as set forth in the 2018 Summary
Compensation Table.
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BENEFICIAL OWNERSHIP 
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our executive officers, directors, and persons who own more than ten
percent of a registered class of our equity securities to file reports of ownership on Form 3 and changes in ownership
on Form 4 and Form 5 with the SEC. Executive officers, directors, and greater-than-ten-percent stockholders are
required by SEC regulations to furnish us with copies of all Section 16(a) forms they file. Based solely on our review
of the copies of such forms received by the Company or filed with the SEC, and written representations from certain
reporting persons, we believe that all Section 16(a) filing requirements applicable to our executive officers, directors,
and persons who own more than ten percent of a registered class of our equity securities have been complied with on a
timely basis during 2018.
Security Ownership of Certain Beneficial Owners and Management
The following table sets forth certain information regarding the beneficial ownership of our common stock as of
March 26, 2019, as to: (i) each person who is known by us to own beneficially more than five percent of the
outstanding shares of common stock; (ii) each of our directors and Director Nominees; (iii) each of our NEOs; and
(iv) all current directors and executive officers as a group. Information for beneficial owners who are not officers or
directors is based on their most recent filings with the SEC (as described in the footnotes to this table) and has not
been independently verified by us. The number of shares outstanding as of March 26, 2019 was 48,254,247 shares.
Unless otherwise indicated below, and subject to applicable community property laws, we believe based on the
information provided to us, that each beneficial owner has sole voting and investment power with respect to the shares
listed below. Unless otherwise indicated, the address of each beneficial owner in the table below is c/o Blucora, Inc.
6333 North State Highway 161, Irving, Texas 75038.
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Principal Stockholders, Directors, Nominees for
Director and Named Executive Officers

Number of
Shares
Owned
Directly or
Indirectly

Number of Shares That
Can Be Acquired Within
60 Days of

March 26, 2019 Shares Beneficially
Owned (1)

Options RSUs Number Percent of
Class

5% Stockholders
BlackRock, Inc. 6,822,668 — — 6,822,668 (2) 14.14%
55 East 52nd Street
New York, NY 10055
Wellington Group Holdings LLP 6,624,818 — — 6,624,818 (3) 13.73%
c/o Wellington Management Company LLP
280 Congress Street
Boston, MA 02210
The Vanguard Group 5,054,708 — — 5,054,708 (4) 10.48%
100 Vanguard Blvd
Malvern, PA 19355
Dimensional Fund Advisors LP 3,443,296 — — 3,443,296 (5) 7.14%
Building One
6300 Bee Cave Road
Austin, TX 78746
Renaissance Technologies, LLC 2,670,600 — — 2,670,600 (6) 5.53%
    800 Third Ave.
    New York, NY 10022
First Trust Portfolios L.P. 2,414,513 — — 2,414,513 (7) 5.00%
First Trust Advisors L.P.
The Charger Corporation
   120 East Liberty Dr, Suite 400
   Wheaton, IL 60187
Directors
Steven Aldrich 8,474 — — 8,474 *
William L. Atwell 23,923 7,940 — 31,863 *
John S. Clendening 443,692 663,076 70,834 1,177,602 2.40%
Lance G. Dunn 56,470 44,863 — 101,333 *
H. McIntyre Gardner 9,443 7,315 — 16,758 *

E. Carol Hayles — — — — *
John MacIlwaine — — — — *
Georganne C. Proctor 5,474 — — 5,474 *
Christopher W. Walters 22,194 42,388 64,582 *
Mary S. Zappone 33,164 28,822 61,986 *

NEOs and Directors and Officers as a Group
Davinder Athwal 8,234 19,589 — 27,823 *
Todd C. Mackay 4,405 55,015 — 59,420 *
Mathieu Stevenson 39,193 — — 39,193 *
Ann J. Bruder 13,414 18,047 — 31,461 *
John D. Palmer 1,143 3,302 — 4,445 *
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Robert D. Oros 36,138 — — 36,138 *
Sanjay Baskaran
All directors and executive officers as a group
(16 persons) 713,235 890,357 70,834 1,674,426 3.40%

* Indicates less than 1.0% ownership of Blucora common stock.
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(1)

Beneficial ownership is determined in accordance with the rules of the SEC. In computing the number of shares
beneficially owned by a person and the percentage ownership of that person, shares of common stock subject to
options held by such person that are currently exercisable or will become exercisable within 60 days of March 26,
2019, if any, or RSUs held by such person that vest within 60 days of March 26, 2019, if any, are deemed
outstanding, while such shares are not deemed outstanding for purposes of computing the percentage ownership of
any other person.

(2)
Based on information contained in a Schedule 13G/A filed with the SEC on January 24, 2019, by BlackRock, Inc.
BlackRock, Inc. reported it had sole voting power as to 6,724,799 shares and sole dispositive power as to
6,822,668 shares.

(3)

Based on information contained in Schedule 13G/A filed with the SEC on February 12, 2019, each of Wellington
Management Group LLP, Wellington Group Holdings LLP and Wellington Investment Advisors Holdings LLP
shares voting power as to 5,859,903 shares and has shared dispositive power as to 6,624,818 shares; and
Wellington Management Company LLP shares voting power as to 5,170,085 shares and has shared dispositive
power as to 5,646,997 shares.

(4)
Based on information contained in a Schedule 13G/A filed with the SEC on February 11, 2019, by The Vanguard
Group. (“Vanguard”). Vanguard reported it had sole voting power as to 84,303 shares, shared voting power as to
9,996 shares, sole dispositive power as to 4,965,135 shares, and shared dispositive power as to 89,573 shares.

(5)

Based on information contained in a Schedule 13G/A filed with the SEC on February 8, 2019, by Dimensional
Fund Advisors LP and its subsidiaries (“Dimensional”). Dimensional is an investment adviser/manager to certain
funds and as investment adviser/manager, Dimensional possesses investment and/or voting power of the securities
of the funds and may be deemed to be the beneficial owner of the shares held by the funds. Dimensional disclaims
beneficial ownership of the shares held by the funds. Dimensional reported it had sole voting power as to
3,329,097 shares and sole dispositive power as to 3,443,296 shares.

(6)
Based on information contained in a Schedule 13G filed with the SEC on February 12, 2019, by Renaissance
Technologies, LLC. Renaissance Technologies, LLC reported it had sole voting power as to 2,670,600 shares and
sole dispositive power as to 2,670,600 shares.

(7)

Based on information contained in Schedule 13G filed with the SEC on January 16, 2019 jointly by First Trust
Portfolios L.P., First Trust Advisors L.P. and The Charger Corporation. First Trust Portfolios L.P. acts as sponsor
of certain unit investment trusts that holds shares of the Company. First Trust Advisors L.P., an affiliate of First
Trust Portfolios L.P., acts as a portfolio supervisor of the unit investment trusts sponsored by First Trust Portfolios
L.P., certain of which hold shares of the Company. Neither First Trust Portfolios L.P., First Trust Advisors L.P. nor
The Charger Corporation have the power to vote the shares of the Company held by these investment trusts
sponsored by First Trust Portfolios L.P. Each of First Trust Portfolios L.P., First Trust Advisors L.P, and The
Charger Corporation disclaims beneficial ownership of the shares included in the Schedule 13G. First Trust
Advisors L.P. and The Charger Corporation share voting power as to 2,397,154 shares and share dispositive power
as to 2,414,513 shares. First Trust Portfolios L.P. has shared dispositive power as to 17,359 shares.

Ownership Limitations
Certain transfers of our stock between stockholders could result in our undergoing an “ownership change” as defined in
Section 382 of the IRC and the related Treasury Regulations (“Section 382”). Our certificate of incorporation (the
“Charter”) was amended in 2009 to reclassify our common stock and impose restrictions on its transfer under certain
circumstances related to Section 382.
In particular, the Charter generally restricts any person or entity from attempting to transfer (which includes any direct
or indirect acquisition, sale, transfer, assignment, conveyance, pledge, or other disposition) any of our stock (or
options, warrants, or other rights to acquire our stock, or securities convertible or exchangeable into our stock) to the
extent that transfer would (i) create or result in an individual or entity becoming a five-percent stockholder of our
stock for purposes of Section 382 (a “Five Percent Stockholder”) or (ii) increase the stock ownership percentage of any
existing Five Percent Stockholder. Any person or entity attempting to acquire shares in such a transaction is referred
to as a “Restricted Holder.” The Charter does not prevent transfers that are sales by a Five Percent Stockholder, although
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it does restrict any purchasers that seek to acquire shares from a Five Percent Stockholder to the extent that the
purchaser is or would become a Five Percent Stockholder.
Any transfer that violates the Charter is null and void ab initio and is not effective to transfer any record, legal,
beneficial, or any other ownership of the number of shares that result in the violation (which are referred to as “Excess
Securities”). The purported transferee shall not be entitled to any rights as our stockholder with respect to the Excess
Securities. Instead, the purported transferee would be required, upon demand by the Company, to transfer the Excess
Securities to an agent designated by the Company for the limited purpose of consummating an orderly arm’s-length
sale of such shares. The net proceeds of the sale will be distributed first to reimburse the agent for any costs associated
with the sale, second to the purported transferee to the extent of the price it paid, and finally any additional amount
will go to the purported transferor, or, if the purported transferor cannot be readily identified, to a charity designated
by the Board of Directors. The Charter also provides the Company with various remedies to prevent or respond to a
purported transfer that violates its provisions. In particular, any person who knowingly violates such provisions,
together with any persons in the same control group with such person, are jointly and severally liable to the Company
for such amounts as will put the Company in the same financial position as it would have been in had such violation
not occurred.
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Our Board of Directors may authorize an acquisition by a Restricted Holder of stock that would otherwise violate the
Charter if the Board of Directors determines, in its sole discretion, that after taking into account the preservation of
our net operating losses ("NOLs") and income tax credits, such acquisition would be in the best interests of the
Company and its stockholders. Any Restricted Holder that would like to acquire shares of our stock must make a
written request to our Board of Directors prior to any such acquisition. The Company intends to enforce the
restrictions to preserve future use of our NOLs and income tax credits for so long as the Board of Directors determines
in good faith that it is in the best interests of the Company to prevent the possibility of an ownership change under
Section 382.
TRANSACTION OF OTHER BUSINESS
The Board of Directors is unaware of any other matters to be submitted at the meeting. If any other matters come
before the meeting, the persons named as proxies in the accompanying form of proxy will vote the shares represented
in their discretion.
DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS
Stockholder Proposal
Any stockholder proposal intended to be included in the Company’s Proxy Statement and form of proxy for the 2020
annual meeting of stockholders (pursuant to Rule 14a-8 of the Exchange Act) must be received by the Company at
6333 North State Highway 161, 4th Floor, Irving, Texas 75038 no later than December 12, 2019 and must otherwise
be in compliance with applicable SEC rules. However, pursuant to such rule, if the 2020 annual meeting is held on a
date that is before April 23, 2020 or after June 22, 2020, then a stockholder proposal submitted for inclusion in our
Proxy Statement must be received by us a reasonable time before we begin to print and mail our proxy statement for
the 2020 annual meeting.
Director Nomination by Stockholders
Any stockholder nomination of a candidate for election to our Board of Directors, and any stockholder proposal of
other business intended to be presented for consideration at the 2020 annual meeting of stockholders (but that will not
be included in the Company’s Proxy Statement for such meeting pursuant to Rule 14a-8 of the Exchange Act), must be
received in a timely manner and otherwise in accordance with the Company’s Bylaws and related policies and
procedures. In particular, our Bylaws establish that nominations for the election of directors or proposals of other
business may be made by any stockholder entitled to vote who has delivered written notice to our Corporate Secretary
not fewer than 90 days nor more than 120 days before the anniversary of the previous year’s annual meeting, which
notice must contain the information specified in the Bylaws concerning the nominees or other business proposed by
the stockholder and concerning the stockholder proposing such nominations or other business. Accordingly, any such
stockholder proposal must be received between the close of business on January 24, 2020 and the close of business on
February 23, 2020. However, if the 2020 annual meeting is not scheduled to be held between April 23, 2020 and June
22, 2020, such stockholder’s notice must be delivered to our Corporate Secretary not later than the close of business on
later of (A) the tenth day following the day of the public announcement of the date of the 2020 annual meeting or (B)
the date which is 90 days prior to the date of the 2020 annual meeting. Further information regarding nomination of
directors is disclosed above in the descriptions of the Nominating and Governance Committee and of the Director
Nomination Process under the heading “Independence, Committee and Other Board Information" and "Director
Nomination Process," respectively.
The Company reserves the right to reject, rule out of order, or take other appropriate action with respect to any
nomination or proposal that does not comply with the requirements of our Bylaws or any applicable laws or
regulations. A copy of the full text of our Bylaws is available on our Company website at www.blucora.com or may
be obtained by writing to the Corporate Secretary of Blucora. All notices of proposals by stockholders, whether or not
included in our proxy materials, should be sent to our principal executive offices at 6333 North State Highway 161,
4th Floor, Irving, Texas 75038, Attention: Corporate Secretary.
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ANNUAL REPORT TO STOCKHOLDERS
The Company’s Annual Report to Stockholders, including the Annual Report on Form 10-K for the year ended
December 31, 2018, is being furnished together with this Proxy Statement. The Annual Report to Stockholders is also
available on the corporate website at www.blucora.com. Upon written request by any stockholder to Ann J. Bruder,
our Corporate Secretary, at 6333 North State Highway 161, 4th Floor, Irving, Texas 75038, a copy of the Annual
Report to Stockholders will be furnished without charge, and a copy of any or all exhibits to the Annual Report on
Form 10-K will be furnished for a fee that will not exceed the reasonable expenses in furnishing those exhibits. The
Company’s SEC filings also are available to the public at the SEC’s website at http://www.sec.gov.
WHERE YOU CAN FIND MORE INFORMATION
The Company files annual, quarterly, and current reports, proxy statements, and other information with the SEC.
The Company’s public filings are available to the public from document retrieval services and the internet website
maintained by the SEC at www.sec.gov. These filings are also available on the Company’s corporate website at
www.blucora.com under “Investors – Financial Information – SEC Filings.” 
* * * *
Your vote is important to us. Please vote by telephone or Internet, or, if you request and receive a paper copy of the
proxy materials, please sign, date and promptly mail the enclosed proxy card or use the telephone or Internet voting
procedures described on the proxy card. Shares must be voted by telephone, online, or by completing and returning a
proxy card. Shares cannot be voted by marking, writing on and/or returning the Notice of Internet Availability. Any
Notices of Internet Availability that are returned will not be counted as votes.

By Order of the Board of Directors,

Ann J. Bruder
Chief Legal Officer and Secretary
Irving, Texas
April 10, 2019 
Annex A - Non-GAAP Reconciliation
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Annex A
NON-GAAP RECONCILIATION
Below is a reconciliation of the non-GAAP measures set forth in this proxy statement under "Proxy Statement
Summary" and "Compensation Discussion and Analysis—Executive Summary."
Adjusted EBITDA
We define Adjusted EBITDA as net income (loss) attributable to Blucora, Inc., determined in accordance with GAAP,
excluding the effects of stock-based compensation, depreciation and amortization of acquired intangible assets,
restructuring, other loss, net, the impact of noncontrolling interests, income tax expense (benefit), the effects of
discontinued operations, net of income taxes, and acquisition-related costs. For purposes of this definition,
restructuring costs relate to the move of our corporate headquarters in 2017. Acquisition-related costs include
professional services fees and other direct transaction costs and changes in the fair value of contingent consideration
liabilities related to acquired companies. The SimpleTax acquisition that was completed in 2015 included contingent
consideration, for which the fair value of that liability was revalued in the second quarter of 2016.
We believe that Adjusted EBITDA provides meaningful supplemental information regarding our performance. We
use this non-GAAP financial measure for internal management and compensation purposes, when publicly providing
guidance on possible future results, and as a means to evaluate period-to-period comparisons. We believe that
Adjusted EBITDA is a common measure used by investors and analysts to evaluate our performance, that it provides a
more complete understanding of the results of operations and trends affecting our business when viewed together with
GAAP results, and that management and investors benefit from referring to this non-GAAP financial measure. Items
excluded from Adjusted EBITDA are significant and necessary components to the operations of our business and,
therefore, Adjusted EBITDA should be considered as a supplement to, and not as a substitute for or superior to,
GAAP net income (loss). Other companies may calculate Adjusted EBITDA differently and, therefore, our Adjusted
EBITDA may not be comparable to similarly titled measures of other companies.
Non-GAAP Net Income and Net Income Per Share (Non-GAAP EPS)
We define non-GAAP net income as net income (loss) attributable to Blucora, Inc., determined in accordance with
GAAP, excluding the effects of discontinued operations, net of income taxes, stock-based compensation, amortization
of acquired intangible assets, accelerated accretion of debt discount on convertible senior notes that were previously
outstanding, gain on convertible senior notes repurchased, accretion and write-off of debt discount and debt issuance
costs on previous debt, acquisition-related costs, restructuring costs, the impact of noncontrolling interests, the related
cash tax impact of those adjustments, and non-cash income taxes. The write-off of debt discount and debt issuance
costs on the convertible notes that were previously outstanding and our previous credit facility relates to our debt
refinancing that occurred in the second quarter of 2017. We exclude the non-cash portion of income taxes because of
our ability to offset a substantial portion of our cash tax liabilities by using deferred tax assets, which primarily consist
of U.S. federal net operating losses. The majority of these net operating losses will expire, if unutilized, between 2020
and 2024. See "Note 10: Debt" of the Notes to Consolidated Financial Statements in Part II Item 8 of our Annual
Report on Form 10-K for the year ended December 31, 2018 for additional information regarding our debt.
We believe that non-GAAP net income and non-GAAP net income per share provide meaningful supplemental
information to management, investors, and analysts regarding our performance and the valuation of our business by
excluding items in the statement of operations that we do not consider part of our ongoing operations or have not
been, or are not expected to be, settled in cash. Additionally, we believe that non-GAAP net income and non-GAAP
net income per share are common measures used by investors and analysts to evaluate our performance and the
valuation of our business. Non-GAAP net income and non-GAAP net income per share should be evaluated in light of
our financial results prepared in accordance with GAAP and should be considered as a supplement to, and not as a
substitute for or superior to, GAAP net income (loss) and GAAP net income (loss) per share. Other companies may
calculate these non-GAAP measures differently, and, therefore, our non-GAAP net income and non-GAAP net
income per share may not be comparable to similarly titled measures of other companies.
Net Leverage Ratio
The net debt leverage ratio is net debt divided by Adjusted EBITDA, which is a non-GAAP measure. We define net
debt as cash and cash equivalents less the outstanding principal of debt. Management believes that the presentation of
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this non-GAAP financial measure provides useful information to investors because it is an important liquidity
measurement that reflects our ability to service debt.
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Operating Free Cash Flow
We define operating free cash flow from continuing operations, which is a Non-GAAP measure, as net cash provided
by operating activities from continuing operations less purchases of property and equipment. We believe operating
free cash flow is an important liquidity measure that reflects the cash generated by the continuing businesses, after the
purchases of property and equipment, that can then be used for, among other things, strategic acquisitions and
investments in the businesses, stock repurchases, and funding ongoing operations.

Reconciliation of Non-GAAP Financial Measures
(in thousands except per share amounts, rounding differences
may exist)

2014 2015 2016 2017 2018
FY 12/31 FY 12/31 FY 12/31 FY 12/31 FY 12/31

Adjusted EBITDA
Net income (loss) attributable to Blucora, Inc. $(45,501) $(38,884) $(65,158) $27,039 $50,634
Stock-based compensation 13,591 13,591 14,128 11,653 13,253
Depreciation and amortization of acquired intangible assets 44,712 45,564 38,688 38,139 38,590
Restructuring — — 3,870 3,101 288
Other loss, net 42,672 41,934 39,781 44,551 15,797
Net income attributable to noncontrolling interests — — 658 2,337 935
Income tax expense (benefit) (9,702 ) (7,222 ) (1,285 ) (25,890 ) 311
Discontinued operations, net of tax 30,003 27,348 63,121 — —
Acquisition-related costs — — 391 — —
Adjusted EBITDA $75,775 $82,331 $94,194 $100,930 $119,808
Non-GAAP Net Income
Net income (loss) attributable to Blucora, Inc. $(45,501) $(38,884) $(65,158) $27,039 $50,634
Discontinued operations, net of income taxes 30,003 27,348 63,121 — —
Stock-based compensation 13,591 13,591 14,128 11,653 13,253
Amortization of acquired intangible assets 40,740 40,851 34,143 34,002 33,586
Accelerated accretion of debt discount on Convertible Senior
Notes 3,594 3,866 1,628 — —

Gain on the Convertible Senior Notes repurchased — — (7,724 ) — —
Accretion and write-off of debt discount and debt issuance
costs on previous debt — — 3,666 17,875 —

Acquisition-related costs — — 391 — —
Restructuring — — 3,870 3,101 288
Impact of noncontrolling interests — — 658 2,337 935
Cash tax impact of adjustments to GAAP net income (400 ) (400 ) 175 (6 ) (2,257 )
Non-cash income tax benefit (11,902 ) (9,422 ) (3,802 ) (26,853 ) (2,403 )
Non-GAAP net income $30,125 $36,950 $45,096 $69,148 $94,036

Non-GAAP net income per share $0.70 $0.88 $1.06 $1.46 $1.90
Diluted shares 42,946 41,861 42,686 47,211 49,381
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(in thousands except ratio, rounding differences may exist) 2015 2016 2017 2018
FY 12/31 FY 12/31 FY 12/31 FY 12/31

Net Leverage Ratio
Cash $55,473 $51,713 $59,965 $84,524
Available-for-sale Investments 11,301 7,101 — —
Debt 607,650 436,059 345,000 265,000
Escrow Receivable 20,000 — — —
Total Net Debt (520,876) (377,245) (285,035) (180,476)
Adjusted EBITDA 82,231 94,194 100,930 119,808
Net Leverage Ratio 6.3 x4.0 x2.8 x1.5 x
(in thousands, rounding differences may exist) 2018
Reconciliation of Operating Free Cash Flows FY 12/31
Net cash provided by operating activities $105,548
Purchases of property and equipment (7,633 )
Operating free cash flow $97,915
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