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SECTION 5 – CORPORATE GOVERNANCE AND MANAGEMENT

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

CEO Resignation
 

On February 27, 2018, J. Russell Porter, President, Chief Executive Officer and a director of Gastar Exploration Inc. (the “Company”), notified
the Company of his resignation from all of his current roles with the Company effective immediately.  Mr. Porter will remain employed by the Company until
March 31, 2018 to assist with transitional matters. Mr. Porter’s resignation did not result from any disagreement with the Company regarding any matter
related to the Company’s operations, policies or practices.  

  In connection with the departure, on February 26, 2018, Mr. Porter entered into a Separation and Release Agreement with the Company,
whereby (i) Mr. Porter immediately resigned from all positions, offices and directorships with the Company and any affiliates or subsidiaries, (ii) Mr. Porter’s
employment with the Company is terminated effective March 31, 2018 (the “Termination Date”); (iii)  Mr. Porter agreed to enter into a release of claims (the
“Release”) in favor of the Company no earlier than the Termination Date and no later than the 21 st day following the Termination Date; (iv) subject to
execution and delivery and continued effectiveness of the Release, a total of 2,583,298  shares of restricted stock held by Mr. Porter will vest; (v) subject to
execution and delivery and continued effectiveness of the Release, Mr. Porter will receive $3,483,430 as a severance payment, which represents amounts he
was entitled to receive pursuant to his employment agreement with the Company (including payment for accrued and unused vacation), plus a supplemental
amount as consideration for his willingness to make himself available in a consulting capacity for a period of time following his separation;  (vi) additional
services as a consultant following the Termination Date will be paid to Mr. Porter at an hourly rate; (vii) the Company will reimburse (or pay on his behalf)
Mr. Porter’s COBRA insurance premiums through the eighteenth month anniversary of the termination, in accordance with the terms of his employment
agreement with the Company; and (viii) Mr. Porter will remain subject to certain noncompetition, noninterference and nonsolicitation covenants.

The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the Separation and Release Agreement of
Mr. Porter, which is filed herewith as Exhibit 10.1, and incorporated by reference herein in its entirety.

Appointment of Interim Executive Officer

Effective February 27, 2018, Jerry R. Schuyler, the Chairman of the Board of the Company, will serve as interim Chief Executive Officer of the
Company.  During his service as interim Chief Executive Officer, Mr. Schuyler will continue to serve as Chairman of the Board.

Mr. Schuyler, age 62, is a seasoned executive with over 30 years of operations and management experience.  Mr. Schuyler joined the Company
as a director in August 2014 and was appointed Chairman of the Board in November 2015.  Mr. Schuyler previously served as a director and as Chief
Operating Officer of Laredo Petroleum, Inc. where he was promoted to President, serving in those capacities until July 2013 when he announced his
retirement.

During his service at the Company, Mr. Schuyler will continue to serve as a member of the Board.  In connection with his appointment as interim
Chief Executive Officer of the Company, the Company entered into an employment agreement with Mr. Schuyler (the “Interim CEO Employment
Agreement”).  Under the Interim CEO Employment Agreement, the Company will pay Mr. Schuyler an annual salary of $413,916, Mr. Schuyler will have the
opportunity to earn an annual bonus with a target value equal to 100% of his salary, will be eligible to receive equity-based awards as determined by the
Compensation Committee of the Company and will receive other benefits as set forth in the Interim CEO Employment Agreement.

 



 
This summary is qualified in its entirety by reference to the full text of the Interim CEO Employment Agreement, which is attached hereto as

Exhibit 10.2 and incorporated by reference herein in its entirety.

SECTION 7 – REGULATION FD
Item 7.01 Regulation FD Disclosures.

A copy of the press release issued by the Company on February 27, 2018, to announce the Chief Executive Officer’s resignation and succession
is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

In accordance with General Instruction B.2 of Form 8-K, the information presented herein under Item 7.01 and set forth in the attached press
release included in Exhibit 99.1 to this report is deemed to be “furnished” solely pursuant to Item 7.01 of this report and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor
shall such information or the exhibit be deemed incorporated by reference into any filing under the Securities Act of 1933, as amended or the Exchange Act.
 
SECTION 9 – FINANCIAL STATEMENTS AND EXHIBITS

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

The following is a list of exhibits furnished as part of this Form 8-K:
 

Exhibit No.  Description of Document
   

10.1  Separation and Release Agreement, by Gastar Exploration Inc. and J. Russell Porter, dated February 26, 2018.  
10.2  Employment Agreement entered into by and between Gastar Exploration Inc. and Jerry R. Schuyler, dated February 27, 2018.
99.1  Press release dated February 27, 2018.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 
Date: February 27, 2018 GASTAR EXPLORATION INC.
    
 By: /s/  Jerry R. Schuyler
  Jerry R. Schuyler  
  Interim Chief Executive Officer
 

 



Exhibit 10.1
EXECUTION VERSION

SEPARATION AND RELEASE AGREEMENT

THIS SEPARATION AND RELEASE AGREEMENT (the “ Agreement”) is made as of this 26th day of February, 2018,
by Gastar Exploration Inc. (the “Company”), and J. Russell Porter (the “Executive”).

WHEREAS, the Executive serves as the President and Chief Executive Officer of the Company;

WHEREAS, the Executive and the Company are signatories to an employment agreement dated February 3, 2011, as
amended (the “Employment Agreement”); and

WHEREAS, the Company and the Executive have mutually agreed to terminate their employment relationship under the
terms and conditions set forth exclusively in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises, representations and warranties set forth herein, and for other
good and valuable consideration, the Executive and the Company agree as follows:

1. Cessation of Employment Relationship.

(a) The Executive’s employment with the Company and its affiliates will cease effective March 31, 2018
(the “Termination Date”).  The Executive will cease to serve as the Chief Executive Officer and as an officer of the
Company effective February 26, 2018 (the “Resignation Date”).  Except as expressly provided in Section 2 of this
Agreement, the Termination Date will be the termination date of Executive’s employment for purposes of active
participation in and coverage under all benefit plans and programs sponsored by or through the Company.  For the
avoidance of doubt, the terms and conditions of the Employment Agreement will govern Executive’s employment with the
Company until the Termination Date.

(b) Effective as of the Resignation Date, the Executive hereby resigns from all positions, offices and
directorships with the Company and any affiliate and subsidiary of the Company, as well as from any positions, offices and
directorships on the Company’s and its affiliates’ and subsidiaries’ foundations, benefits plans and programs, and will
execute all documentation necessary to effectively resign from such positions, offices and directorships.

(c)  During the six (6)-month period following the Termination Date (the “Transition Period”), the
Executive will make himself available for up to 60 business days to the Company for the purpose of providing consulting
services as reasonably requested by the Board.  During the Transition Period, if the Executive is called upon to provide
consulting services, the Executive will report directly to the Board and perform reasonably requested consulting services for
no additional compensation.  Following the Transition Period, the Executive agrees to make himself available to the
Company for the purpose of providing consulting services at an agreed upon rate of $2,500 per day, which may be pro-rated
for partial days worked.  During the Transition Period, Executive may serve on the boards of directors of other organizations
and in other advisory or operating positions while performing consulting services for the Company, so long as such activities
do not, individually or in the aggregate, create a potential business or fiduciary conflict, or result in a violation of any of the
Restrictive Covenants (as defined below).  



 
2. Compensation.

(a) Severance.  Subject to the terms and conditions of the Employment Agreement, the termination of
Executive’s employment on the Termination Date in accordance with Section 1 of this Agreement will constitute a
“termination without cause” (as defined in the Employment Agreement), and Executive will be entitled to receive payment
of Executive’s base salary through the Termination Date and will be eligible to receive the following severance payments
and benefits, subject to Section 2(b) herein: (i) cash severance in the amount of $3,399,000.00, which is equal to the sum of
(A) one (1) times the Executive’s current base salary as payment in lieu of notice, plus (B) four and one-half (4.5) times the
Executive’s current base salary, plus (C) one-half (1⁄2) of Executive’s current base salary as consideration for Executive’s
willingness to remain available to perform consulting services in accordance with Section 1(c) above, and which will be paid
in a single lump-sum payment no later than the next regularly-scheduled payroll period following the Release Effective Date
(as defined below), (ii) Company payment of (or reimbursement for) the full amount of Executive’s COBRA premiums for
continued coverage under the Company’s group health plans, including coverage for the Executive’s eligible dependents,
until the eighteen (18)-month anniversary of the Termination Date, and (iii) $84,430.29 as consideration for accrued but
unused vacation pay prior to the Termination Date, which will be paid in a single lump-sum payment no later than the next
regularly-scheduled payroll period following the Release Effective Date (Sections 2(a)(i) through (iii) herein collectively, the
“Severance”).  Notwithstanding anything to the contrary set forth in this Section 2(a), the Company’s first payment under
Section 2(a)(ii) shall occur on no later than the next regularly-scheduled payroll period following the Release Effective Date
and will include an amount equal to the aggregate amount of payments that the Company would have paid to the Executive
through such date had such payments commenced on the Termination Date through the next regularly-scheduled payroll
period following the Release Effective Date, if any, with the balance of the payments paid thereafter on the original
schedule.  

(b) Release Requirement.  In order to be entitled to receive the Severance and the Equity Acceleration (as
defined below), the Executive must execute and return to the Company the general waiver and release attached hereto as
Exhibit A no earlier than the day following the Termination Date and no later than the twenty-first day following the
Termination Date, Executive must not revoke the release during the time period provided therein (the date following the
execution of the Release on which the Release is no longer revocable, the “Release Effective Date”), and Executive must
remain in compliance with the continuing obligations to the Company contained within Section 12 of the Employment
Agreement (relating to disclosure of trade secrets or confidential information and non-competition obligations) and Section 3
hereof (collectively, the “Restrictive Covenants”).  

(c) Equity Acceleration.  Reference is made to the Company’s Amended and Restated Gastar Exploration
Inc. Long-Term Incentive Plan and the restricted stock award agreements dated February 2, 2016, July 6, 2017, August 1,
2017, and February 5, 2018 (collectively, the “Restricted Stock Award Agreements ”) granted to Executive
thereunder.  Notwithstanding anything to the contrary contained in the Restricted Stock Award Agreements and subject to
Section 2(b) hereof, all Restricted Stock Awards other
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than the Restricted Stock Awards granted pursuant to the restricted stock award agreement dated February 5, 2018,
comprising of a total of 2,583,298 restricted shares shall vest in full on the Release Effective Date (the “Equity
Acceleration”).  All Restricted Stock Awards granted pursuant to the restricted stock award agreement dated February 5,
2018 shall be cancelled for no consideration and shall have no further force or effect as of the Termination Date.  All other
equity-based awards granted to Executive pursuant to the Company’s Amended and Restated Gastar Exploration
Inc.  Long-Term Incentive Plan that remain unvested as of the Termination Date, including, for the avoidance of doubt, all
unvested performance units granted pursuant to any Performance Unit Award Agreement between the Executive and the
Company, will be forfeited and cancelled for no consideration and have no further force or effect as of the Termination
Date.  Additionally, all outstanding stock options held by Executive pursuant to any Stock Option Award Agreement
between the Executive and the Company will remain outstanding following the Termination Date in accordance with their
terms.    

(d) Insurance and Indemnification.  The Company will purchase and maintain or continue to maintain as
applicable, at its own expense, directors’ and officers’ liability insurance providing coverage to Executive on terms
equivalent to those provided to ongoing executive officers and directors of the Board.  In addition, the Company will
provide indemnification to Executive pursuant to and in accordance with the terms of an indemnification agreement that is
substantially similar to that entered into with ongoing executive officers and directors of the Board.

(e) No Other Compensation or Benefits.  Executive acknowledges that, except as expressly provided in this
Agreement or as otherwise required by applicable law, Executive will not receive any additional compensation, severance or
other benefits of any kind following the Termination Date.

3. Restrictive Covenants; Survival.  Executive hereby (a) reaffirms the rights and obligations contained within
Section 12 of the Employment Agreement, and (b) understands, acknowledges and agrees that such rights and obligations will survive
Executive’s termination of employment with the Company and remain in full force and effect in accordance with all of the terms and
conditions thereof.  All post-employment restricted periods applicable to the continuing obligations of the Executive to the Company
contained within Section 12 of the Employment Agreement will commence as of the Termination Date.  Notwithstanding the forgoing,
the continuing obligations to the Company contained within Section 12 of the Employment Agreement shall be modified by this
Agreement as follows:

(a) Noncompetition.  In lieu of, and not in addition to, Section 12(c)(i) of the Employment Agreement,
Executive hereby agrees for a period of one (1) year following the Termination Date, that the Executive will not, directly or
indirectly, own, manage, operate, control, be employed by (whether as an employee, consultant, independent contractor or
otherwise, and whether or not for compensation) or render services to any person, firm, corporation or other entity, in
whatever form, engaged in competition with the Company or any of its subsidiaries or affiliates in the exploration for and
production of oil, gas or other hydrocarbons, or in any other material business in which the Company or any of its
subsidiaries or affiliates is engaged on the Termination Date or in which they have planned, on or prior to such date, to be
engaged in on or after such date, in the

3



 
counties of Kingfisher and Garfield within the state of Oklahoma (collectively, the “Restricted Area”).  Notwithstanding the
foregoing, nothing herein shall prohibit the Executive from being a passive owner of not more than three percent (3%) of the
equity securities of a publicly traded corporation engaged in a business that is in competition with the Company or any of its
subsidiaries or affiliates within the Restricted Area, so long as the Executive has no active participation in the business of
such corporation.  In addition, the provisions of this Section 3(a) shall not be violated by the Executive commencing
employment with a subsidiary, division or unit of any entity that engages in a business in competition with the Company or
any of its subsidiaries or affiliates within the Restricted Area so long as the Executive and such subsidiary, division or unit
does not engage in a business in competition with the Company or any of its subsidiaries or affiliates.

(b) Nonsolicitation; Noninterference.

(i) For a period of twenty-four (24) months following the Termination Date, the Executive agrees
that the Executive shall not, directly or indirectly, individually or on behalf of any other person, firm, corporation
or other entity, (A) solicit, aid or induce any employee of the Company or any of its subsidiaries or affiliates to
leave such employment or retention or to accept employment with or render services to or with any other person,
firm, corporation or other entity unaffiliated with the Company or hire or retain any such employee or take any
action to materially assist or aid any other person, firm, corporation or other entity in identifying, hiring or
soliciting any such employee or (B) interfere, or aid or induce any other person or entity in interfering, with the
relationship between the Company or any of its subsidiaries or affiliates and any of their respective vendors, joint
venturers or licensors.  An employee shall be deemed covered by this Section 3(b)(ii) while so employed or
retained and for a period of six (6) months thereafter.

(ii) Nondisparagement.  The Executive agrees not to make negative comments or otherwise
disparage the Company or its officers, directors, employees, shareholders or agent at any time prior to or following
the Termination Date.  The Company agrees that it will direct the officers of the Company as of the Termination
Date and the members of the Board as of the Termination Date to refrain from making negative comments about
the Executive or otherwise disparage the Executive in any manner that is likely to be harmful to the Executive’s
future employment opportunities or business reputation.  The foregoing shall not be violated by truthful statements
in response to legal process, required governmental testimony or filings, or administrative or arbitral proceedings
(including, without limitation, depositions in connection with such proceedings), and the foregoing limitation on
the Company’s officers and directors shall not be violated by statements that they in good faith believe are truthful
and are necessary or appropriate to make in connection with performing their duties or obligations to the
Company.
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4. Governing Law.  This Agreement, the rights and obligations of the parties hereto, and any claims or

disputes relating thereto, shall be governed by and construed in accordance with the laws of the State of Delaware (but not including
any choice of law rule thereof that would cause the laws of another jurisdiction to apply), and any dispute in relation to this Agreement
shall be subject to the exclusive jurisdiction of the Delaware state courts.  Executive and the Company irrevocably waive any
objections which Executive or the Company may have to the laying of the venue of any suit, action or proceeding arising out of or
relating to this Agreement or Executive’s engagement by, or provision of services to, any Company affiliate in any court in the State of
Delaware, and shall further irrevocably waive any claim that any such suit, action or proceeding brought in any such court has been
brought in any inconvenient forum.  Executive and the Company shall waive any right Executive or the Company may have to trial by
jury in respect of any litigation based on, arising out of, under or in connection with this Agreement or Executive’s engagement by, or
provision of services to, any Company affiliate.

5. Tax Matters.  

(a) The Company may withhold from any and all amounts payable under this Agreement such federal,
state, local or foreign taxes as may be required to be withheld pursuant to any applicable law or regulation.  

(b) The intent of the parties is that payments and benefits contemplated under this Agreement that are
subject to Internal Revenue Code Section 409A and the regulations and guidance promulgated thereunder (collectively,
“Code Section 409A”) comply with the requirements thereof, and accordingly, to the maximum extent permitted, this
Agreement will be interpreted to be in compliance therewith.  Executive and the Company hereby agree that Executive’s
termination of employment on the Termination Date will constitute a “separation from service” within the meaning of Code
Section 409A. To the extent this Agreement provides for reimbursements of expenses incurred by the Executive or in-kind
benefits the provision of which are not exempt from the requirements of Code Section 409A, the following terms apply with
respect to such reimbursements or benefits: (i) the reimbursement of expenses or provision of in-kind benefits will be made
or provided only during the period of time specifically provided herein; (ii) the amount of expenses eligible for
reimbursement, or in-kind benefits provided, during a calendar year will not affect the expenses eligible for reimbursement,
or in-kind benefits to be provided, in any other calendar year; (iii) all reimbursements will be made no later than the last day
of the calendar year immediately following the calendar year in which the expense was incurred; and (iv) the right to
reimbursement or the in-kind benefit will not be subject to liquidation or exchange for another benefit.  Each payment made
under this Agreement shall be treated as a separate payment and the right to a series of installment payments under this
Agreement is to be treated as a right to a series of separate and distinct payments.  Whenever a payment under this
Agreement specifies a payment period with reference to a number of days, the actual date of payment within the specified
period shall be within the sole discretion of the Company.

6. Entire Agreement.  Except as otherwise expressly provided herein, this Agreement (including Exhibit A
attached hereto) constitutes the entire agreement between Executive and the Company with respect to the subject matter hereof and
supersedes any and all
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prior agreements or understandings between Executive and the Company with respect to the subject matter hereof, whether written or
oral.  This Agreement will bind the heirs, personal representatives, successors and assigns of Executive and the Company and inure to
the benefit of Executive, the Company, and Executive’s and its respective heirs, successors and assigns, provided that neither
Executive nor the Company may assign rights or obligations hereunder without the express written consent of the other, except that the
Company may assign its rights and obligations hereunder to a successor in interest to all or substantially all of the Company’s business,
whether by way of merger, acquisition, consolidation or otherwise.  This Agreement may be amended or modified only by a written
instrument executed by Executive and the Company.  

7. Counterparts & Signatures.  This Agreement may be executed in counterparts, each of which shall be
deemed an original, and together any counterparts shall constitute one and the same instrument.  Additionally, the parties agree that
electronic reproductions of signatures (i.e., scanned PDF versions of original signatures, facsimile transmissions, and the like) shall be
treated as original signatures for purposes of execution of this Agreement.

 

[Remainder of page intentionally left blank.  Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

 

 
 
GASTAR EXPLORATION INC.
By:  /s/ Jerry R. Schuyler__
 
Name: Jerry R. Schuyler
Title:   Chairman of the Board
Date:   February 26, 2018
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

 

 

 
Accepted and Agreed:
 
/s/ J. Russell Porter            
Name: J. Russell Porter
Date:   February 26, 2018
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EXHIBIT A

You should consult with an attorney before signing this release of claims.

Release Agreement

1. In consideration of the payments and benefits (the “Severance Benefits”) set forth in Section 2(a)
and Section 2(c) of the Separation and Release Agreement dated as of February __, 2018 by and between by and between J. Russell
Porter (the “Executive”) and Gastar Exploration Inc.(the “Company”) (the “Separation  Agreement”) (each of the Executive and the
Company, a “Party” and collectively, the “Parties”), the sufficiency of which the Executive acknowledges, the Executive, with the
intention of binding himself and his heirs, executors, administrators and assigns, does hereby release, remise, acquit and forever
discharge the Company, Insperity PEO Services, L.P. (“ Insperity”), and each of its subsidiaries and affiliates (the “Company Affiliated
Group”), their present and former officers, directors, executives, shareholders, agents, attorneys, employees and employee benefit plans
(and the fiduciaries thereof), and the successors, predecessors and assigns of each of the foregoing (collectively, the “Company
Released Parties”), of and from any and all claims, actions, causes of action, complaints, charges, demands, rights, damages, debts,
sums of money, accounts, financial obligations, suits, expenses, attorneys’ fees and liabilities of whatever kind or nature in law, equity
or otherwise, whether accrued, absolute, contingent, unliquidated or otherwise and whether now known or unknown, suspected or
unsuspected, which the Executive, individually or as a member of a class, now has, owns or holds, or has at any time heretofore had,
owned or held, arising on or prior to the date hereof, against any Company Released Party, including without limitation any claim that
arises out of, or relates to, (i) Employment Agreement, dated February 3, 2011 by and between Executive and the Company, as
amended (the “Employment Agreement”), the Executive’s employment with the Company or any of its subsidiaries and affiliates, or
any termination of such employment, (ii) for severance or vacation benefits, unpaid wages, salary or incentive payments, (iii) breach of
contract, wrongful discharge, impairment of economic opportunity, defamation, intentional infliction of emotional harm or other tort,
(iv) any violation of applicable state and local labor and employment laws (including, without limitation, all laws concerning unlawful
and unfair labor and employment practices) and/or (v) for employment discrimination under any applicable federal, state or local
statute, provision, order or regulation, and including, without limitation, any claim under Title VII of the Civil Rights Act of 1964, as
amended (“Title VII”); the Civil Rights Act of 1991; the Age Discrimination in Employment Act of 1967, as amended (including the
Older Workers Benefit Protection Act) (the “ADEA”); the Equal Pay Act of 1963, as amended; the Americans with Disabilities Act of
1990 (the “ADA”); the Family and Medical Leave Act of 1993; the Worker Adjustment Retraining and Notification Act; the National
Labor Relations Act; the Employee Retirement Income Security Act of 1974; any applicable Executive Order Programs; the Fair
Labor Standards Act; or their state or local counterparts; or under any other federal, state or local civil or human rights law, or under
any other local, state, or federal law, regulation or ordinance, excepting only:

 A. rights of the Executive to the Severance Benefits;

 B. the right of the Executive to receive COBRA continuation coverage in accordance with applicable law;
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 C. claims for benefits under any health, disability, retirement, deferred compensation, life insurance or other similar

employee benefit plan (within the meaning of Section 3(3) of ERISA) of the Company Affiliated Group; and

 D. rights to indemnification the Executive has or may have under an agreement with any member of the Company
Affiliated Group, the by-laws or certificate of incorporation of any member of the Company Affiliated Group or
as an insured under any director’s and officer’s liability insurance policy now or previously in force.

For the avoidance of doubt, Executive acknowledges that the Severance Benefits are due from the
Company and that Insperity has no obligation to pay the additional compensation, even though payment of the Severance Benefits may
be processed through Insperity.

In addition, nothing in this Release prevents Executive from filing, cooperating with, or participating in
any proceeding before the Equal Employment Opportunity Commission, the Securities and Exchange Commission, the Department of
Labor, or the National Labor Relations Board, except that Executive hereby waives his right to any monetary benefits in connection
with any such claim, charge or proceeding.

2. The Executive acknowledges and agrees that this Release is not to be construed in any way as an
admission of any liability whatsoever by any Company Released Party, any such liability being expressly denied.

3. This Release applies to any relief no matter how called, including, without limitation, wages,
back pay, front pay, compensatory damages, liquidated damages, punitive damages, damages for pain or suffering, costs, and
attorneys’ fees and expenses.  

4. The Executive specifically acknowledges that his acceptance of the terms of this Release is,
among other things, a specific waiver of his rights, claims and causes of action under Title VII, ADEA, ADA and any state or local
law or regulation in respect of discrimination of any kind; provided, however, that nothing herein shall be deemed, nor does anything
contained herein purport, to be a waiver of any right or claim or cause of action which by law the Executive is not permitted to waive.

5. As to rights, claims and causes of action arising under ADEA, the Executive acknowledges that
he been given a period of twenty-one (21) days to consider whether to execute this Release.  If the Executive accepts the terms hereof
and executes this Release, he may thereafter, for a period of seven (7) days following (and not including) the date of execution, revoke
this Release as it relates to the release of claims arising under ADEA.  If no such revocation occurs, this Release shall become
irrevocable in its entirety, and binding and enforceable against the Executive, on the day next following the day on which the
foregoing seven-day period has elapsed.  If such a revocation occurs, the Separation Agreement shall terminate and be of no further
force and effect, and the Executive shall irrevocably forfeit any right to payment of the Severance Benefits (other than the payment of
accrued base salary and $1,000 as consideration for the rights, claims and causes of actions that continue to be waived
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hereunder) or any other cash severance, benefits continuation or other post-termination benefits pursuant to the Employment
Agreement, but the remainder of the Employment Agreement shall continue in full force.

6. Other than as to rights, claims and causes of action arising under ADEA, this Release shall be
immediately effective upon execution by the Executive.

7. The Executive acknowledges and agrees that he has not, with respect to any transaction or state
of facts existing prior to the date hereof, filed any complaints, charges or lawsuits against any Company Released Party with any
governmental agency, court or tribunal.

8. The Executive acknowledges that he has been advised to seek, and has had the opportunity to
seek, the advice and assistance of an attorney with regard to this Release, and has been given a sufficient period within which to
consider this Release.

9. The Executive acknowledges that this Release relates only to claims that exist as of the date of
this Release.

10. The Executive acknowledges that the Severance Benefits he is receiving in connection with this
Release and his obligations under this Release are in addition to anything of value to which the Executive is entitled from the
Company.

11. Each provision hereof is severable from this Release, and if one or more provisions hereof are
declared invalid, the remaining provisions shall nevertheless remain in full force and effect.  If any provision of this Release is so
broad, in scope, or duration or otherwise, as to be unenforceable, such provision shall be interpreted to be only so broad as is
enforceable.  

12. This Release constitutes the complete agreement of the Parties in respect of the subject matter
hereof and shall supersede all prior agreements between the Parties in respect of the subject matter hereof except to the extent set forth
herein.

13. The failure to enforce at any time any of the provisions of this Release or to require at any time
performance by another party of any of the provisions hereof shall in no way be construed to be a waiver of such provisions or to
affect the validity of this Release, or any part hereof, or the right of any party thereafter to enforce each and every such provision in
accordance with the terms of this Release.

14. This Release may be executed in several counterparts, each of which shall be deemed to be an
original, but all of which together shall constitute one and the same instrument.  Signatures delivered by facsimile shall be deemed
effective for all purposes.

15. This Release shall be binding upon any and all successors and assigns of the Executive and the
Company.

16. Except for issues or matters as to which federal law is applicable, this Release shall be governed
by and construed and enforced in accordance with the laws of the State of Delaware without giving effect to the conflicts of law
principles thereof.  
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IN WITNESS WHEREOF, the Company has executed this Release as of the date written below.

 

 
 
GASTAR EXPLORATION INC.
By: 
Name: Jerry R. Schuyler
Title: Chairman of the Board
Date:
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IN WITNESS WHEREOF, the Executive has executed this Release as of the date written below.

 

 

 
Accepted and Agreed:
 
Name: J. Russell Porter
Date:
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Exhibit 10.2
EXECUTION VERSION

 
EMPLOYMENT AGREEMENT

 
This EMPLOYMENT AGREEMENT (this “Agreement”) is hereby entered into on February 27, 2018, between Gastar

Exploration Inc. (the “Company”) and Jerry R. Schuyler (“Executive”).  This Agreement shall be effective as of the date of execution
by the parties (the “Effective Date”).

1. Employment. The Company shall employ Executive, and Executive hereby accepts employment with the
Company, upon the terms and conditions set forth in this Agreement for the period beginning on the Effective Date and concluding as
set forth in Section 4 hereof (the “Employment Period”).

2. Position and Duties.

(a) During the term of Executive’s employment with the Company under this Agreement, Executive will
serve as the Chief Executive Officer of the Company and Executive will report directly to the Board of Directors of the
Company (the “Board”).  During Executive’s term of employment with the Company, Executive will continue to serve as
the Chairman of the Board.  

(b) Executive shall have such responsibilities, duties and authorities, and will render such services for the
Company and its subsidiaries or affiliates as the Board may reasonably request from time to time.  During Executive’s period
of employment, Executive will devote substantially all of Executive’s business time, energy and efforts to Executive’s
obligations hereunder and to the affairs of the Company; provided that the foregoing shall not prevent Executive from (i)
participating in charitable, civic, educational, professional, community or industry affairs or serving on the board of up to
two for-profit companies, and (ii) managing Executive’s passive personal investments, in each case, so long as such
activities, individually or in the aggregate, do not materially interfere with Executive’s duties hereunder or create a potential
business conflict.

3. Compensation and Benefits.

(a) Base Salary.  During the Employment Period, Executive’s base salary shall be $413,916 per annum,
payable by the Company in regular installments in accordance with the Company’s general payroll practices, less taxes and
other applicable withholdings, and subject to review and adjustment from time to time by the Board or the Compensation
Committee thereof (the “Committee”), in either case, in its discretion (as modified from time to time, the “Base Salary”).

(b) Annual Bonus.  During the Employment Term, the Executive shall be eligible to receive an annual
discretionary incentive payment (the “Annual Bonus”) based on a target bonus opportunity of no less than 100% of the
Executive’s Base Salary, and may be adjusted from time to time by the Board in its sole discretion, with the actual Annual
Bonus amount calculated based upon the attainment of one or more performance-based objectives established by the Board
or the Committee in its sole discretion.  The Annual Bonus shall be subject to the terms and conditions of the annual bonus
plan



 
adopted by the Board, under which bonuses are generally payable to senior executives of the Company.  Except as
otherwise set forth in Section 4(b) below, the Annual Bonus shall be paid to the Executive at the same time as annual
bonuses are generally payable to other senior executives of the Company, but in all events no later than March 15th of the
year following the year in which the Annual Bonus is earned.  The Annual Bonus for the 2018 calendar year shall be pro-
rated based on the number of days the Executive is employed by the Company from the Effective Date through December
31, 2018.

(c) Equity Awards .  During the Employment Term, the Executive shall be eligible to receive grants of
equity-based awards as determined by the Committee and the Board in their sole discretion.

(d) Employee Benefits. In addition, during the Employment Period, Executive shall be entitled to participate
in all of the Company’s benefit programs for which employees of the Company are generally eligible, subject to the
eligibility and participation requirements thereof; provided, however that Executive shall not participate in any severance
plan or policy maintained by the Company for the benefit of senior executives.

(e) Housing and Travel.  Within a reasonable period of time following the Effective Date, the Executive
shall rent a residence within a reasonable commuting distance to the Company’s headquarters.  The Company shall pay or
reimburse the Executive for reasonable monthly rental costs and any applicable brokerage fees involved with renting
Executive’s residence.  All amounts payable under this Section 3(d) shall be paid or reimbursed only during the Employment
Term and subject to the Executive’s presentment to the Company of appropriate documentation and shall be subject to the
limitations and procedures set forth in the Company’s relocation program as in effect from time to time.

(f) Expenses.  During the Employment Period, the Company shall reimburse Executive for all reasonable
out-of-pocket expenses incurred by him in the course of performing his duties and responsibilities under this Agreement
which are consistent with the Company’s policies in effect from time to time with respect to travel, entertainment and other
business expenses, subject to the Company’s requirements with respect to reporting and documentation of such expenses.  In
addition, the Company shall pay or reimburse the Executive for reasonable transportation costs incurred in travel between
Executive’s homes in Montana and Austin, TX and the Company’s headquarters, including but not limited to airfare
consistent with Company policy.

4. Termination.

(a) The Employment Period shall terminate (i) upon 60 days’ advance written notice of Executive’s
voluntary resignation, (ii) immediately upon Executive’s death or disability, (iii) immediately upon a termination by the
Company for cause, (iv) upon 60 days’ advance written notice by the Company without cause, or (v) immediately upon the
the effective date of the Company’s appointment of a permanent Chief Executive Officer.
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(b) If the Employment Period is terminated for any reason, Executive shall only be entitled to receive his (i)

Base Salary through the date of termination, (ii) payment of a pro-rata portion of the Annual Bonus for the year in which the
end of the Employment Period occurs, with such proration based on the number of days the Executive is employed by the
Company from the first day of the applicable performance period through the end of the Employment Period, which will be
paid at such time as annual bonuses are paid to executives of the Company based on actual performance of any applicable
performance conditions, (iii) reimbursement of any previously unreimbursed expenses in accordance with Sections 3(e) and
(f) hereof, (iv) any accrued and vested amounts owed to Executive pursuant to any employee benefits plans maintained by
the Company, and (v) subject to Executive’s timely election of continuation coverage under the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended (“COBRA”), the Company will cover the full cost of such COBRA
continuation coverage for the Executive and the Executive’s eligible dependents until the shorter of (x) the date on which
both Executive and Executive’s spouse reach the age of 65 and (y) eighteen (18) months following the conclusion of the
Employment Period (such amounts, the “Termination Benefits”).

(c) The Company and its subsidiaries and affiliates shall have no further obligations hereunder or otherwise
with respect to Executive’s employment from and after the date of termination of employment with the Company (the
“Termination Date”), and the Company and its subsidiaries and affiliates shall continue to have all other rights available
hereunder (including without limitation, all rights hereunder at law or in equity).

5. Confidentiality.  During the course of the Executive’s employment with the Company, the Executive will
have access to Confidential Information.  For purposes of this Agreement, “Confidential Information” means all data, information,
ideas, concepts, discoveries, trade secrets, inventions (whether or not patentable or reduced to practice), innovations, improvements,
know-how, developments, techniques, methods, processes, treatments, drawings, sketches, specifications, designs, plans, patterns,
models, plans and strategies, and all other confidential or proprietary information or trade secrets in any form or medium (whether
merely remembered or embodied in a tangible or intangible form or medium) whether now or hereafter existing, relating to or arising
from the past, current or potential business, activities and/or operations of the Company or any of its affiliates, including, without
limitation, any such information relating to or concerning finances, sales, marketing, advertising, transition, promotions, pricing,
personnel, customers, suppliers, vendors, raw partners and/or competitors.  The Executive agrees that the Executive shall not, directly
or indirectly, use, make available, sell, disclose or otherwise communicate to any person, other than in the course of the Executive’s
assigned duties and for the benefit of the Company, either during the period of the Executive’s employment or at any time thereafter,
any Confidential Information or other confidential or proprietary information received from third parties subject to a duty on the
Company’s and its subsidiaries’ and affiliates’ part to maintain the confidentiality of such information, and to use such information only
for certain limited purposes, in each case, which shall have been obtained by the Executive during the Executive’s employment by the
Company (or any predecessor).  The foregoing shall not apply to information that (a) was known to the public prior to its disclosure to
the Executive; (b) becomes generally known to the public subsequent to disclosure to the
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Executive through no wrongful act of the Executive or any representative of the Executive; or (c) the Executive is required to disclose
by applicable law, regulation or legal process (provided that the Executive provides the Company with prior notice of the contemplated
disclosure and cooperates with the Company at its expense in seeking a protective order or other appropriate protection of such
information).

6. Nonsolicitation.  For a period of twelve (12) months following the Termination Date, the Executive agrees
that the Executive shall not, directly or indirectly, individually or on behalf of any other person, firm, corporation or other entity, solicit,
aid or induce any employee of the Company or any of its subsidiaries or affiliates to leave such employment or retention or to accept
employment with or render services to or with any other person, firm, corporation or other entity unaffiliated with the Company or take
any action to materially assist or aid any other person, firm, corporation or other entity in identifying or soliciting any such
employee.  An employee shall be deemed covered by this Section 6 while so employed or retained and for a period of six (6) months
thereafter.

7. Notices. Any notices provided for in this Agreement shall be in writing and shall be effective when
delivered in person or deposited in the United States mail, postage prepaid, and addressed to Executive at his last known address on the
books of the Company or, in the case of the Company, to it at its principal place of business, attention of the Board (with a copy to the
General Counsel of the Company), or to such other address as either party may specify by notice to the other actually received.

8. Complete Agreement. This Agreement embodies the complete agreement and understanding among
Executive and the Company and its subsidiaries and, as of the Effective Date, shall supersede and preempt any prior understandings,
agreements or representations by or among the parties, written or oral, which may have related to the subject matter hereof in any way.

9. No Assignment. This Agreement is personal to each of the parties hereto, and no party may assign or
delegate any right or obligation hereunder without first obtaining the written consent of the other party hereto.

10. Counterparts; Delivery by Facsimile or PDF. This Agreement may be executed in separate counterparts
(including by facsimile or PDF signature pages), each of which is deemed to be an original and all of which taken together constitute
one and the same agreement. This Agreement and any amendments hereto, to the extent signed and delivered by means of a facsimile
machine or PDF, shall be treated in all manner and respects as an original agreement or instrument and shall be considered to have the
same binding legal effect as if it were the original signed version thereof delivered in person.

11. Withholding Taxes . The Company may withhold from any and all amounts payable to Executive
hereunder such federal, state and local taxes as may be required to be withheld pursuant to any applicable law or regulation.

12. Governing Law. This Agreement shall be construed and enforced in accordance with, and all questions
concerning the construction, validity, interpretation and performance of
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this Agreement shall be governed by, the laws of the state of Texas without giving effect to provisions thereof regarding conflict of
laws.

13. Waiver of Jury Trial . THE PARTIES HERETO HEREBY WAIVE THEIR RESPECTIVE RIGHTS
TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT.
THE PARTIES HERETO ALSO WAIVE ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH MIGHT,
BUT FOR THIS WAIVER, BE REQUIRED OF THE OTHER PARTY. THE PARTIES HERETO ACKNOWLEDGE THAT
THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS
ALREADY RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH WILL CONTINUE
TO RELY ON THE WAIVER IN THEIR RELATED FUTURE DEALINGS. THE COMPANY AND EXECUTIVE FURTHER
WARRANT AND REPRESENT THAT EACH HAS REVIEWED THIS WAIVER WITH THEIR RESPECTIVE LEGAL
COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES THEIR RESPECTIVE JURY TRIAL
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING
THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT OR TO
ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE TRANSACTION CONTEMPLATED HEREBY. IN
THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE
COURT.

14. Amendment and Waiver. Any provision of this Agreement may be amended or waived only with the
prior written consent of the Company and Executive, and no course of conduct or course of dealing or failure or delay by any party
hereto in enforcing or exercising any of the provisions of this Agreement shall affect the validity, binding effect or enforceability of this
Agreement or be deemed to be an implied waiver of any provision of this Agreement.

15. Section 409A. The intent of the parties is that payments and benefits under this Agreement comply with
Internal Revenue Code Section 409A and the regulations and guidance promulgated thereunder (collectively, “Code Section 409A”)
and, accordingly, to the maximum extent permitted, this Agreement will be interpreted to be in compliance therewith.  To the extent
that any provision hereof is modified in order to comply with Code Section 409A, such modification will be made in good faith and
will, to the maximum extent reasonably possible, maintain the original intent and economic benefit to Executive and the Company of
the applicable provision without violating the provisions of Code Section 409A.  To the extent that reimbursements or other in-kind
benefits under this Agreement constitute “nonqualified deferred compensation” for purposes of Code Section 409A, (a) all expenses or
other reimbursements hereunder will be made on or prior to the last day of the taxable year following the taxable year in which such
expenses were incurred by Executive, (b) any right to reimbursement or in-kind benefits shall not be subject to liquidation or
exchanges for another benefit, and (c) no such reimbursement, expenses eligible for reimbursement, or in-kind benefits provided in any
table year will in any way affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other taxable year.
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IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first written above.

 

 
 
GASTAR EXPLORATION INC.
 
By:  /s/ Michael A. Gerlich
Name: Michael A. Gerlich
Title: SVP & CFO
Date: February 27, 2018
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IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first written above.

 

 

 
Accepted and Agreed:
 
/s/ Jerry R. Schuyler
Name: Jerry R. Schuyler
Date: February 27, 2018
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   NEWS RELEASE
 
Contacts:
Gastar Exploration Inc.
Michael A. Gerlich, Chief Financial Officer
713-739-1800 / rporter@gastar.com
 
Investor Relations Counsel:  
Lisa Elliott / lelliott@DennardLascar.com
Dennard-Lascar Investor Relations: 713-529-6600

 
 

Gastar Exploration Announces Senior Management Change
 

HOUSTON, February 27, 2017 – Gastar Exploration Inc. (NYSE American: GST) (“Gastar” or the “Company”) today announced
that J. Russell Porter, President and CEO, will be leaving the Company.  The Board of Directors has appointed Jerry Schuyler,
Gastar’s Chairman of the Board of Directors, as interim CEO, effective immediately.  Gastar has initiated a search to fill the
permanent position of President and CEO.  Mr. Porter will remain with Gastar during a transitional period in which he will assist Mr.
Schuyler as well as remain available to the Company on a consulting basis.

Mr. Schuyler commented, “Russ has been an exemplary leader of Gastar for almost 14 years and was instrumental in
successfully building Gastar’s assets in numerous basins as well as assembling a very capable management team and staff.  He
navigated Gastar through several financial and industry downturns that a significant number of other companies did not
survive.  The entire Board of Directors thanks him for his service and wishes him well in his future endeavors.

“With the re-financing of Gastar’s capital structure last year, the pending sale of the WEHLU asset to enhance liquidity and the
much improved operations results recently realized, the Board has a high degree of confidence in Gastar’s future and its ability to
continue unlocking the value of its very attractive STACK Play assets.”     

In addition to his role as Chairman of Gastar’s Board, Mr. Schuyler currently serves as an independent director for Penn Virginia
Corporation, an exploration and production company with operations focused in the Eagle Ford Play, a position held since
November 2016.  Mr. Schuyler also previously served as an independent director for various exploration and production
companies including privately-funded Yates Petroleum Corporation and Gulf Coast Energy Resources Company and publicly
traded Rosetta Resources Inc.  Mr. Schuyler formerly served as a director for Laredo Petroleum, Inc. and had joined Laredo in
June 2007 as Executive Vice President and Chief Operating Officer, before being promoted to President and Chief Operating



 
Officer in July 2008 and retiring in July 2013.   Mr. Schuyler has a Bachelor of Science degree in Petroleum Engineering from
Montana College of Mineral Science and Technology.

About Gastar Exploration

Gastar Exploration Inc. is a pure-play Mid-Continent independent energy company engaged in the exploration, development and
production of oil, condensate, natural gas and natural gas liquids in the United States. Gastar’s principal business activities include
the identification, acquisition and subsequent exploration and development of oil and natural gas properties with an emphasis on
unconventional reserves, such as shale resource plays. Gastar holds a concentrated acreage position in the normally pressured
oil window of the STACK Play, an area of central Oklahoma which is home to multiple oil and natural gas-rich reservoirs including
the Meramec, Oswego, Osage, Woodford and Hunton formations. For more information, visit Gastar's website at
www.gastar.com.
 

#   #   #
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