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o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act
o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act



Item 8.01. Other Events.

As previously disclosed, on July 26, 2016, Viper Energy Partners LP (the “Partnership”), a subsidiary of Diamondback Energy, Inc., entered into an
Underwriting Agreement, by and among the Partnership, Viper Energy Partners GP LLC, Viper Energy Partners LLC and Credit Suisse Securities (USA)
LLC, as representative of the several underwriters named therein (the “Underwriters”), providing for the offer and sale by the Partnership and the purchase by
the Underwriters, of 7,000,000 common units representing limited partner interests in the Partnership at a purchase price to the public of $16.00 per common
unit, and granting to the Underwriters an option (the “Option”) for a period of 30 days to purchase up to an additional 1,050,000 common units on the same
terms (the “Option Unit Offering”).

On August 8, 2016, the Underwriters exercised the Option in full, and the Option Unit Offering closed on August 11, 2016. The Option Unit
Offering was made pursuant to the Partnership’s effective shelf registration statement on Form S-3 (File No. 333-205432), filed with the Securities and
Exchange Commission (the “SEC”) on July 2, 2015 and declared effective by the SEC on July 13, 2015 (the “Shelf Registration Statement”), and a
prospectus, which consists of a base prospectus, dated as of July 13, 2015, a preliminary prospectus supplement, filed with the SEC on July 25, 2016, and a
final prospectus supplement, filed with the SEC on July 28, 2016.

In connection with the Option Unit Offering, the Partnership is filing a legal opinion of Akin Gump Strauss Hauer & Feld LLP regarding the legality
of the common units issued in the Option Unit Offering, attached as Exhibit 5.1 to this Current Report on Form 8-K, to incorporate such opinion by reference
into the Shelf Registration Statement.

Item 9.01.    Financial Statements and Exhibits.

Exhibits

Number  Exhibit

5.1*  Opinion of Akin Gump Strauss Hauer & Feld LLP regarding the legality of the common units issued in the Option Unit Offering.
23.1*  Consent of Akin Gump Strauss Hauer & Feld LLP (included in Exhibit 5.1 hereto).

* Filed herewith.
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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.

     

   VIPER ENERGY PARTNERS LP
     

   
By: Viper Energy Partners GP LLC,

its general partner
Date: August 11, 2016    
     
   By: /s/ Teresa L. Dick
   Name: Teresa L. Dick

   
Title: Chief Financial Officer, Senior Vice President and

Assistant Secretary
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Exhibit 5.1

August 11, 2016

Viper Energy Partners LP
500 West Texas Avenue
Suite 1200
Midland, Texas 79701

Re:    Viper Energy Partners LP
Registration Statement on Form S-3
File No. 333-205432

Ladies and Gentlemen:

We have acted as special counsel to Viper Energy Partners LP, a Delaware limited partnership (the “Partnership”), in
connection with the registration, pursuant to a Registration Statement on Form S-3 (File No. 333-205432) (the “Registration
Statement”), filed with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as
amended (the “Act”), of the offering and sale by the Partnership of 1,050,000 common units representing limited partner interests in
the Partnership (the “Units”), pursuant to the terms of the Underwriters’ (as defined below) option to purchase the Units included in
the underwriting agreement (the “Underwriting Agreement”), dated July 26, 2016, by and among the Partnership, Viper Energy
Partners GP LLC, Viper Energy Partners LLC and Credit Suisse Securities (USA) LLC, as representative of the several
underwriters named therein (the “Underwriters”). This opinion is being furnished in accordance with the requirements of Item
601(b)(5) of Regulation S-K under the Act.

We have examined originals or certified copies of such partnership records of the Partnership and other certificates and
documents of officials of the Partnership or its general partner, public officials and others as we have deemed appropriate for
purposes of this letter. We have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity
of all documents submitted to us as originals and the conformity to authentic original documents of all copies submitted to us as
conformed, certified or reproduced copies. We have also assumed that, upon sale and delivery, the certificates for the Units, if
certificated, will conform to the specimen thereof included as an exhibit to the partnership agreement of the Partnership filed as an
exhibit to the Registration Statement and will have been duly countersigned by the transfer agent and duly registered by the
registrar for the common units of the Partnership or, if uncertificated, valid book-entry notations for the issuance of the Units in
uncertificated form will have been duly made in the register of common units of the Partnership. As to various questions of fact
relevant to this letter, we have relied, without independent investigation, upon certificates of public officials and certificates of
officers of the general partner of the Partnership, all of which we assume to be true, correct and complete.

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations stated herein, we are of
the opinion that the Units have been duly authorized and validly issued, and holders of the Units have no obligation to make any
further payments to the Partnership for the issuance of the Units or contributions to the Partnership solely by reason of their
ownership of the Units, except for their obligations to repay any funds wrongfully distributed to them.



The opinions and other matters in this letter are qualified in their entirety and subject to the following:

A. We express no opinion as to the laws of any jurisdiction other than the Revised Uniform Limited Partnership Act of the State of
Delaware (the “Delaware LP Act”).

B. This opinion letter is limited to the matters expressly stated herein and no opinion is to be inferred or implied beyond the
opinion expressly set forth herein. We undertake no, and hereby disclaim any, obligation to make any inquiry after the date
hereof or to advise you of any changes in any matter set forth herein, whether based on a change in the law, a change in any fact
relating to the Partnership or any other person or any other circumstance.

We hereby consent to the filing of this opinion as an exhibit to a Current Report on Form 8-K filed by the Partnership with
the Commission on or about the date hereof, to the incorporation by reference of this letter into the Registration Statement and to
the use of our name in the Prospectus dated July 13, 2015, Preliminary Prospectus Supplement dated July 25, 2016 and Final
Prospectus Supplement dated July 26, 2016, forming a part of the Registration Statement under the caption “Legal Matters.” In
giving this consent, we do not thereby admit that we are within the category of persons whose consent is required under Section 7
of the Act and the rules and regulations thereunder.

Very truly yours,

/s/ Akin, Gump, Strauss, Hauer & Feld, L.L.P.

AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.


