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Prospectus

Up to 12,493,967 Shares

Viper Energy, Inc.

Class A Common Stock

This prospectus relates to the proposed resale from time to time of up to:

(6] 10,093,670 shares of our Class A common stock, par value $0.000001 per share (our “Class A common stock™), to be received by Tumbleweed Royalty IV,
LLC (“TWR IV”) upon exercise by TWR IV of certain exchange rights described in this prospectus (the “TWR Exchange Rights”) with respect to up to
10,093,670 units (“TWR OpCo Units”) representing limited liability company interests (“OpCo Units”) in our operating subsidiary Viper Energy Partners
LLC (“OpCo”) and, if applicable, the option (the “Option”) to acquire the same number of shares (the “TWR Class B Shares”) of our Class B common
stock, par value $0.000001 per share (our “Class B common stock™); and

(i) 2,400,297 shares of our Class A common stock to be received by certain affiliate designees of Morita Ranches Minerals, LLC (“Morita Ranches”) upon
exercise of certain exchange rights described in this prospectus (the “Morita Ranches Exchange Rights”) by such designees (the “Morita Ranches Equity
Recipients”) with respect to up to 2,400,297 OpCo Units (the “Morita Ranches OpCo Units”) together with the same number of shares of our Class B
common stock (the “Morita Ranches Class B Shares”).

TWR 1V acquired the TWR OpCo Units and was granted the Option and the TWR Exchange Rights on October 1, 2024 at closing of the acquisition (the “TWR
IV Acquisition”) by us and OpCo (collectively, the “Buyer Parties”) of all of the issued and outstanding equity interests in TWR IV, LLC and TWR IV SellCo, LLC from
TWR IV and TWR 1V SellCo Parent, LLC (together with TWR IV, the “TWR Sellers”) under the Purchase and Sale Agreement, dated as of September 11, 2024, by and
among the Buyer Parties and the TWR Sellers (the “TWR Purchase and Sale Agreement”). The Morita Ranches Equity Recipients acquired the Morita Ranches OpCo
Units and the Morita Ranches Class B Shares and were granted the Morita Ranches Exchange Rights on February 14, 2025 at closing of the acquisition (the “Morita
Ranches Acquisition”) by the Buyer Parties of certain mineral and royalty interests from Morita Ranches under the Purchase and Sale Agreement, dated as of January 30,
2025, by and among the Buyer Parties and Morita Ranches (the “Morita Ranches Purchase and Sale Agreement”). References to the “selling stockholders” in this
prospectus are to TWR IV, the Morita Ranches Equity Recipients and certain of their permitted transferees, successors or assigns described in this prospectus. See
“Selling Stockholders” for more information. The selling stockholders may offer and sell or otherwise dispose their shares of our Class A common stock covered by this
prospectus from time to time through public or private transactions at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market
price, at varying prices determined at the time of sale or at negotiated prices. See “Plan of Distribution” for more information about how the selling stockholders may sell
or dispose of their shares of our Class A common stock covered by this prospectus.

We will not receive any proceeds from the sale of the shares by the selling stockholders.

Our Class A common stock is listed on The Nasdaq Global Select Market under the symbol “VNOM.” We converted into a Delaware corporation on
November 13, 2023. Before that date, we were Viper Energy Partners LP, a Delaware limited partnership with common units representing limited partner interests listed
on The Nasdaq Global Select Market under the symbol “VNOM.” On November 13, 2023, each outstanding common unit was converted into one share of Class A
common stock. On March 31, 2025, the last reported sales price of our Class A common stock on The Nasdaq Global Select Market was $45.15 per share. Our principal
executive offices are located at 500 West Texas Ave., Suite 100, Midland, Texas 79701, and our telephone number is (432) 221-7400.

Investing in our Class A common stock involves risks. See “Risk Factors” beginning on page 4.

Neither the Securities and Exchange Commission (the “SEC”) 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 date of this prospectus is April 1, 2025.
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ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf” registration statement that we filed with the SEC, as a “well-known seasoned issuer” (as defined in Rule 405 of
the Securities Act of 1933, as amended (the “Securities Act”)), using a “shelf” registration process.

You should rely only on the information contained in this prospectus and in any applicable prospectus supplement, including any information
incorporated by reference. Neither we nor the selling stockholders have authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. You should not assume that the information appearing in this
prospectus, any prospectus supplement or any document incorporated by reference is accurate at any date other than as of the date of each such
document. Our business, financial condition, results of operations and prospects may have changed since the date indicated on the cover page of such
documents.

The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself about and observe any of these
restrictions. This prospectus does not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in which
the offer or solicitation is not authorized, or in which the person making the offer or solicitation is not qualified to do so, or to any person to whom it is
unlawful to make the offer or solicitation.

References in this prospectus or any prospectus supplement to (i) the “Partnership” refers to Viper Energy Partners LP, the predecessor of Viper
Energy, Inc., prior to its conversion from a Delaware limited partnership into a Delaware corporation, which conversion became effective on
November 13, 2023, (ii) the “Operating Company” or “OpCo” refers to Viper Energy Partners LLC, the Company’s operating subsidiary, (iii) “Viper
Energy’J7 G‘Viper, 9 9 9 <

99 ¢,

the Company,” “we,” “our,” “us” or like terms refer to (A) following the conversion, Viper Energy, Inc. individually and collectively
with the Operating Company and its subsidiaries, as the context requires, and (B) before the conversion, the Partnership individually and collectively
with the Operating Company and its subsidiaries, as the context requires, (iv) “Diamondback” refers individually to Diamondback Energy, Inc. and
collectively to Diamondback Energy, Inc. and its subsidiaries other than the Company and the Operating Company and its subsidiaries and (v)
“Diamondback E&P” refers to Diamondback E&P LLC, a wholly-owned subsidiary of Diamondback. References to “OpCo Units” are to the units
representing limited liability company interests in the Operating Company.

ii
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including documents incorporated by reference, contains “forward-looking statements” within the meaning of Section 27A of the
Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which involve risks, uncertainties, and
assumptions. All statements, other than statements of historical fact, including statements regarding our: future performance; business strategy; future
operations; estimates and projections of operating income, losses, costs and expenses, returns, cash flow, and financial position; production levels on
properties in which we have mineral and royalty interests, developmental activity by other operators; reserve estimates and our ability to replace or
increase reserves; anticipated benefits of the pending drop down transaction with certain subsidiaries of Diamondback described in this prospectus (the
“Drop Down”) or of other strategic transactions (including acquisitions or divestitures); and plans and objectives of management (including
Diamondback’s plans for developing our acreage, our cash dividend policy and repurchases of shares of our Class A common stock and/or senior notes)
are forward-looking statements. When used in this prospectus, including documents incorporated by reference, the words “aim,” “anticipate,” “believe,”
“continue,” “could,” “estimate,” “expect,” “forecast,” “future,” “guidance,” “intend,” “may,” “model,” “outlook,” “plan,” “positioned,” “potential,”
“predict,” “project,” “seek,” “should,” “target,” “will,” “would,” and similar expressions (including the negative of such terms) as they relate to us are
intended to identify forward-looking statements, although not all forward-looking statements contain such identifying words. Although we believe that
the expectations and assumptions reflected in our forward-looking statements are reasonable as and when made, they involve risks and uncertainties that
are difficult to predict and, in many cases, beyond our control. Accordingly, forward-looking statements are not guarantees of our future performance. In
particular, the factors discussed in this prospectus under the heading “Risk Factors” and detailed in our Annual Report on Form 10-K for the year ended
December 31, 2024, as may be supplemented in our subsequent Quarterly Reports on Form 10-Q and in our other periodic and current reports filed with
the SEC, could affect our actual results and cause our actual results to differ materially from expectations, estimates or assumptions expressed,
forecasted or implied in such forward-looking statements. Factors that could cause our outcomes to differ materially include (but are not limited to) the
following:

99 29 ¢ 99 29 ¢,

. changes in supply and demand levels for oil, natural gas, and natural gas liquids, and the resulting impact on the price for those
commodities;

. the impact of public health crises, including epidemic or pandemic diseases and any related company or government policies or actions;

. actions taken by the members of OPEC and Russia affecting the production and pricing of oil, as well as other domestic and global

political, economic, or diplomatic developments;

. changes in general economic, business or industry conditions, including changes in foreign currency exchange rates, interest rates, inflation
rates or instability in the financial sector;

. regional supply and demand factors, including delays, curtailment delays or interruptions of production on our mineral and royalty acreage,
or governmental orders, rules or regulations that impose production limits on such acreage;

. federal and state legislative and regulatory initiatives relating to hydraulic fracturing, including the effect of existing and future laws and
governmental regulations;

. physical and transition risks relating to climate change;

. restrictions on the use of water, including limits on the use of produced water by our operators and a moratorium on new produced water
well permits recently imposed by the Texas Railroad Commission in an effort to control induced seismicity in the Permian Basin;

. significant declines in prices for oil, natural gas, or natural gas liquids, which could require recognition of significant impairment charges;
. changes in U.S. energy, environmental, monetary and trade policies;

il
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. conditions in the capital, financial and credit markets, including the availability and pricing of capital for drilling and development by our
operators and environmental and social responsibility projects undertaken by Diamondback and our other operators;

. changes in availability or cost of rigs, equipment, raw materials, supplies and oilfield services impacting our operators;

. changes in safety, health, environmental, tax, and other regulations or requirements impacting us or our operators (including those
addressing air emissions, water management, or the impact of global climate change);

. security threats, including cybersecurity threats and disruptions to our business and operations from breaches of Diamondback’s
information technology systems, or from breaches of information technology systems of our operators or third parties with whom we
transact business;

. lack of, or disruption in, access to adequate and reliable transportation, processing, storage, and other facilities impacting our operators;

. failures or delays in achieving expected reserve or production levels from existing and future oil and natural gas interests, or the inherent
uncertainties in predicting reserve and reservoir performance;

. severe weather conditions and natural disasters;

. acts of war or terrorist acts and the governmental or military response thereto;

. changes in the financial strength of counterparties to the credit agreement and hedging contracts of the Operating Company;

. failure to consummate the Drop Down or realize the anticipated benefits from the Drop Down or our recent acquisitions discussed in this

prospectus or our filings with the SEC incorporated by reference into this prospectus; and

. the other risk factors discussed in this prospectus under the heading “Risk Factors” and in Item 1.A. Risk Factors included in our most
recent Annual Report on Form 10-K incorporated herein by reference, as well as other risks and uncertainties that may be identified in our
subsequent filings with the SEC.

The foregoing list of factors should not be construed as exhaustive. In light of these factors, the events anticipated by our forward-looking
statements contained herein, or incorporated by reference, may not occur at the time anticipated or at all. Moreover, new risks emerge from time to time.
We cannot predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may
cause actual results to differ materially from those anticipated by any forward-looking statements we may make. Accordingly, you should not place
undue reliance on any forward-looking statements made or incorporated by reference in this prospectus. All forward-looking statements speak only as of
the date of this prospectus or, if earlier, as of the date they were made. We do not intend to, and disclaim any obligation to, update or revise any forward-
looking statements unless required by applicable law.

iv
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OUR COMPANY

We are a publicly traded Delaware corporation focused on owning and acquiring mineral and royalty interests in oil and natural gas properties
primarily in the Permian Basin. We operate in one reportable segment. On November 13, 2023, we converted our legal status from a Delaware limited
partnership into a Delaware corporation.

Our principal executive offices are located at 500 West Texas Ave., Suite 100, Midland, Texas, 79701 and our telephone number at that address is
(432) 221-7400. Our website address is www.viperenergy.com. Information contained on our website does not constitute part of this prospectus.

Recent and Pending Acquisitions
0 and M and TWR 1V Acquisitions

On September 3, 2024, we and OpCo completed the acquisition of all of the issued and outstanding equity interests in (i) Tumbleweed-Q
Royalties, LLC for a purchase price of $114.0 million in cash, including transaction costs and certain customary post-closing adjustments, and
contingent cash consideration of up to $5.4 million payable in January of 2026, based on the average price of West Texas Intermediate (WTI) light sweet
crude oil prompt month futures contracts for the calendar year 2025 (the “WTI 2025 Average”) and (ii) MC TWR Royalties, LP and MC TWR
Intermediate, LLC for a purchase price of $76.1 million in cash, including transaction costs and certain customary post-closing adjustments, and
contingent cash consideration of up to $3.6 million payable in January of 2026, based on the WTI 2025 Average (together, the “Q and M Acquisitions”).
We funded the cash consideration, and intend to fund the contingent cash consideration, for the Q and M Acquisitions with cash on hand and borrowings
under OpCo’s revolving credit facility.

On October 1, 2024, we and OpCo completed the acquisition of all of the issued and outstanding equity interests in TWR IV, LLC and TWR IV
SellCo, LLC from TWR IV and TWR IV SellCo Parent, LLC under the TWR Purchase and Sale Agreement. The total consideration for the TWR IV
Acquisition consisted of (i) approximately $464.2 million in cash, including transaction costs and certain customary post-closing adjustments, (ii) the
issuance of an aggregate of 10,093,670 OpCo Units to TWR IV and (iii) the Option granted for TWR IV to acquire up to 10,093,670 Class B Shares.
The cash consideration for the TWR IV Acquisition was funded through a combination of cash on hand, borrowings under OpCo’s revolving credit
facility and proceeds from the underwritten public offering of our Class A common stock completed on September 13, 2024. The TWR Purchase and
Sale Agreement also contemplates the payment of contingent cash consideration of up to $41.0 million payable in January of 2026, based on the WTI
2025 Average. The TWR IV Acquisition and the Q and M Acquisitions are collectively referred to in this prospectus as the “Tumbleweed Acquisitions.”

In connection with the closing of the TWR IV Acquisition, we, OpCo and TWR IV entered into the Class B Common Stock Option Agreement
(the “Option Agreement”), pursuant to which TWR IV may exercise the Option to acquire the TWR Class B Shares.

In addition, at the closing of the TWR IV Acquisition, (i) we, Diamondback, Diamondback E&P and TWR IV entered into the Third Amended
and Restated Limited Liability Agreement of OpCo, dated as of October 1, 2024, adding TWR IV as party to OpCo’s limited liability company
agreement, and (ii) we, OpCo, Diamondback, Diamondback E&P, TWR 1V, and, for the limited purpose specified therein, Viper Energy Partners GP
LLC, entered into a Second Amended and Restated Exchange Agreement (the “Exchange Agreement”), pursuant to which TWR IV was added as a
holder and party to the Exchange Agreement entitled to the rights to exchange (the “TWR Exchange Rights™) up to 10,093,670 OpCo Units received
pursuant to the TWR Purchase and Sale Agreement and, where applicable, the same number of Class B Shares upon exercise of the Option, for the same
number of shares of our Class A common stock (“TWR Class A Shares”).

At the closing of the TWR IV Acquisition, we entered into a Registration Rights Agreement (as subsequently amended and restated, the “TWR
Registration Rights Agreement”), pursuant to which (i) TWR IV
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received certain demand and piggyback registration rights with respect to the TWR Class A Shares to be received by TWR IV upon exercise of the
TWR Exchange Rights and, if applicable, the Option, and (ii) we agreed to file with the SEC, subject to TWR Sellers’ delivery of certain financial
statements for the entities acquired by us in the TWR IV Acquisition and satisfaction of certain other conditions, by not later than April 1, 2025, to
facilitate effectiveness on or before that date, a shelf registration statement registering for resale the TWR IV Class A Shares, and cause the TWR IV
Class A Shares to be listed on the Nasdaq Global Select Market. For additional information regarding the TWR Registration Rights Agreement, see
“Selling Stockholders.”

Morita Ranches Acquisition

On February 14, 2025, we and OpCo completed the acquisition of approximately 1,691 net royalty acres located in Howard County, Texas from
Morita Ranches for a purchase price of (i) $211.0 million in cash and (ii) 2,400,297 OpCo Units together with an equal number of the Class B Shares
issued to the Morita Ranches Equity Recipients, subject to certain transaction costs and post-closing adjustments.

At the closing of the Morita Ranches Acquisition, the Morita Ranches Equity Recipients (i) became parties to the Third Amended and Restated
Limited Liability Agreement of OpCo, dated as of October 1, 2024, as amended, and (ii) entered into an exchange agreement (the “Morita Ranches
Exchange Agreement”) with us and OpCo to provide for the right to exchange (the “Morita Ranches Exchange Rights”) the Morita Ranches OpCo Units
and the Morita Ranches Class B Shares for an equal number of shares of our Class A common stock (the “Morita Ranches Class A Shares”). In addition,
at the closing of the Morita Ranches Acquisition, we entered into a registration rights agreement with the Morita Ranches Equity Recipients (the
“Morita Ranches Registration Rights Agreement”), pursuant to which (i) the Morita Ranches Equity Recipients received certain demand and piggyback
registration rights with respect to the Morita Ranches Class A Shares that may be acquired by them in exchange for the Morita Ranches OpCo Units and
the Morita Ranches Class B Shares, and (ii) we agreed to file with the SEC, subject to Morita Ranches’ delivery of certain financial statements for the
assets acquired by us in the Morita Ranches Acquisition and satisfaction of certain other conditions, by not later than April 1, 2025, to facilitate
effectiveness on or before that date, a shelf registration statement registering for resale the Morita Ranches Class A Shares, and cause the Morita
Ranches Class A Shares to be listed on the Nasdaq Global Select Market. For additional information regarding the Morita Registration Rights
Agreement, see “Selling Stockholders.” The TWR Registration Rights Agreement and the Morita Ranches Registration Rights Agreements are
collectively referred to in this prospectus as the “Registration Rights Agreements.”

Pending Drop Down

Pursuant and subject to the terms and conditions set forth in the definitive equity purchase agreement, dated as of January 30, 2025 (the “Drop
Down Purchase Agreement”), by and among us, OpCo, Endeavor Energy Resources, LP (“Endeavor Energy Resources”), 1979 Royalties, LP (“1979
Royalties”) and 1979 Royalties GP, LLC (“1979 Royalties GP” and, together with 1979 Royalties, the “Endeavor Subsidiaries”), each of which is a
subsidiary of our parent, Diamondback, OpCo has agreed to acquire all of the issued and outstanding equity interests of the Endeavor Subsidiaries (the
“Target Interests”) from Endeavor Energy Resources (such acquisition, the “Drop Down”). The Drop Down Purchase Agreement also requires that, at
least three business days before the closing of the Drop Down, Endeavor Energy Resources will (i) convey certain overriding royalty interests to 1979
Royalties, (ii) cause D.G. Royalty, LLC (“DGR”) to convey royalty interests comprising substantially all of its assets to 1979 Royalties and (iii) cause
Wyatt Energy Partners (“Wyatt”) to convey certain fee minerals in non-producing undeveloped acreage to 1979 Royalties (collectively, the
“Conveyances”). Each of DGR and Wyatt is a wholly owned subsidiary of Endeavor Energy Resources. As of the date of the Drop Down Purchase
Agreement, the Endeavor Subsidiaries owned mineral and royalty interests consisting of approximately 11,625 net royalty acres in the Permian Basin.
After giving effect to the Conveyances, at closing of the Drop Down, the Endeavor Subsidiaries will own mineral and royalty interests consisting of
approximately 22,847 net royalty acres in the Permian Basin (collectively, the “Endeavor Mineral and Royalty Interests™).

2
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If the Drop Down is completed, the aggregate consideration in exchange for the Target Interests will be (i) $1.0 billion in cash (the “Cash
Consideration”) and (ii) the issuance (the “Equity Issuance”) of 69,626,640 OpCo Units and an equivalent number of shares of Viper’s Class B common
stock, in each case subject to customary closing adjustments, including, among other things, for net title benefits. We expect to fund the Cash
Consideration for the Drop Down through a combination of cash on hand, borrowings under OpCo’s revolving credit facility, and proceeds from the
underwritten public offering of our Class A common stock completed on February 3, 2025.

The completion of the Drop Down is subject to (i) the approval of the Drop Down by the holders of a majority of the voting power of our common
stock entitled to vote at the special meeting of our stockholders, voting together as a single class, excluding the shares beneficially owned by
Diamondback and its subsidiaries, (ii) the approval of the Equity Issuance by a majority of the total votes cast on such proposal at the special meeting,
(iii) the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, which expired at
11:59 p.m. Eastern Time on March 10, 2025, and (iv) the satisfaction or waiver of other customary closing conditions.

On March 21, 2025, we filed our preliminary proxy statement on Schedule PREM 14A with the SEC, and upon the expiration of the 10-day
waiting period required by the SEC, on March 31, 2025, we filed our definitive proxy statement on Schedule DEFM 14A, soliciting stockholder vote on
the proposals to be voted on at the special meeting in connection with the Drop Down. We expect to hold the special meeting of our stockholders on
May 1, 2025. A copy of the definitive proxy materials for the special meeting will be promptly mailed to each stockholder entitled to vote at our special
meeting. This prospectus is not a substitute for the proxy statement or for any other document that we may file with the SEC and send to our
stockholders in connection with the Drow Down and does not constitute solicitation materials for the special meeting. Please read the proxy statement
(including any amendments or supplemental thereto and any documents incorporated by reference therein and any other relevant documents in
connection with the Drop Down that we have filed or will file with the SEC), because they, and not this prospectus, will contain important information
about the Drop Down and the parties to the Drop Down.
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RISK FACTORS

Investment in our Class A common stock involves certain risks. You should carefully consider the factors disclosed in Part I, Item 1A. Risk Factors
in our Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on February 26, 2025, and other factors discussed under
the heading “Management s Discussion and Analysis of Financial Condition and Results of Operations” in such Annual Report and in our subsequent
filings with the SEC, including those incorporated by reference into this prospectus, before investing in our Class A common stock. You should also
consider similar information contained in any annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and other
documents filed by us with the SEC after the date of this prospectus before deciding to invest in our Class A common stock. We will also include in any
prospectus supplement a description of any other risk factors applicable to an offering contemplated by such prospectus supplement. Additional risks
and uncertainties not known to us or that we view as immaterial may also impair our business. Any of these risks could materially and adversely affect
our business, financial condition, results of operations and cash flows and could result in a loss of all or part of your investment. Please read
“Cautionary Note Regarding Forward-Looking Statements.”
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USE OF PROCEEDS

All of the shares of Class A common stock covered by this prospectus are being offered and sold by the selling stockholders identified in this
prospectus. We will not receive any proceeds from the sale of the Class A common stock by the selling stockholders. See “Selling Stockholders” and
“Plan of Distribution” for additional information.
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SELLING STOCKHOLDERS

We have prepared this prospectus to allow the selling stockholders identified below to offer and sell from time to time, for their own account, up
to an aggregate of 12,493,967 shares of our Class A common stock, consisting of up to: (i) 10,093,670 Class A Shares to be received by TWR IV upon
exercise of the TWR Exchange Rights and, if applicable, the Option; and (ii) 2,400,297 Class A Shares to be received by the Morita Ranches Equity
Recipients upon exercise of the Morita Ranches Exchange Rights. Each of TWR IV and the Morita Ranches Equity Recipients is an affiliate of EnCap
Partners, LP (“EnCap Partners”). The securities subject to the TWR Exchange Rights and the Option were issued, and the TWR Exchange Rights and
the Option were granted, to TWR IV on October 1, 2024, and the securities subject to the Morita Ranches Exchange Rights were issued, and the Morita
Ranches Exchange Rights were granted, to the Morita Ranches Equity Recipients on February 14, 2025.

At the closing of the TWR IV Acquisition, we entered into the TWR Registration Rights Agreement, as subsequently amended and restated,
pursuant to which (i) TWR IV received certain demand and piggyback registration rights with respect to the TWR Class A Shares to be received by
TWR IV upon exercise of the TWR Exchange Rights and, if applicable, the Option, and (ii) we agreed to file with the SEC, subject to TWR Sellers’
delivery of certain financial statements for the entities acquired by us in the TWR IV Acquisition and satisfaction of certain other conditions, by not later
than April 1, 2025, to facilitate effectiveness on or before that date, a shelf registration statement registering for resale the TWR Class A Shares, and
cause the TWR Class A Shares to be listed on the Nasdaq Global Select Market.

In addition, at closing of the Morita Ranches Acquisition, we entered into the Morita Ranches Registration Rights Agreement, pursuant to which
(i) the Morita Ranches Equity Recipients received certain demand and piggyback registration rights with respect to the Morita Ranches Class A Shares
that may be acquired by them in exchange for the Morita Ranches OpCo Units and the Morita Ranches Class B Shares, and (ii) we agreed to file with
the SEC, subject to Morita Ranches’ delivery of certain financial statements for the assets acquired by us in the Morita Ranches Acquisition and
satisfaction of certain other conditions, by not later than April 1, 2025, to facilitate effectiveness on or before that date, a shelf registration statement
registering for resale the Morita Ranches Class A Shares, and cause the Morita Ranches Class A Shares to be listed on the Nasdaq Global Select Market.

We also agreed to use our reasonable best efforts to keep the shelf registration statement relating to the TWR Class A Shares and the Morita
Ranches Class A Shares current and effective (or file a new shelf registration statement, if applicable) until such time as there are no Registrable
Securities (as such term is defined below) outstanding.

For purposes of the Registration Rights Agreements, the term “Registrable Securities” means, at any time, (i) any shares of our Class A common
stock acquired (or that may be acquired) by TWR IV or any subsequent permitted holder pursuant to the terms of the Exchange Agreement and OpCo’s
limited liability company agreement, (ii) any shares of Class A common stock acquired (or that may be acquired) by the Morita Ranches Equity
Recipients or any subsequent permitted holder pursuant to the terms of the Morita Ranches Exchange Agreement and OpCo’s limited liability company
agreement, (iii) any securities issued or issuable with respect to any such TWR Class A Shares and/or Morita Ranches Class A Shares by way of
conversion, concession, dividend in the form of Class A common stock or split or other distribution, recapitalization or reclassification or similar
transaction; provided, however, that such Registrable Securities will cease to be Registrable Securities when (x) they have been distributed to the public
pursuant to an offering registered under the Securities Act or (y) the later of (1) the date they have all been distributed, or may all legally be distributed
in one transaction, to the public pursuant to Rule 144 without volume or manner of sale restrictions or the need for “current public information” or
(2) the date that TWR IV, Morita Ranches Equity Recipients and/or their respective permitted transferees collectively own a number of OpCo Units and
shares of Class A common stock for which OpCo Units were exchanged that is less than 50% of the aggregate of the number of the Morita Ranches
OpCo Units issued on February 14, 2025 plus the number of TWR OpCo Units issued to the TWR IV on October 1, 2024 (as such number may be
adjusted pursuant to (iii) above).
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Under the applicable Registration Rights Agreement, the selling stockholders may request to sell all or any portion of their Registrable Securities
in an underwritten offering that is registered pursuant to the shelf registration statement; provided, however, that TWR IV, the Morita Ranches Equity
Recipients and their respective permitted transferees, in the aggregate, will be entitled to make a demand for a total of three underwritten shelf
takedowns and the aggregate amount of Registrable Securities included in any such underwritten shelf takedown must be at least the lesser of the
amount reasonably expected to result in aggregate gross proceeds of $100 million (before the deduction of underwriting discounts) and the remainder of
the Registrable Securities held by all such holders. For the avoidance of doubt, an underwritten shelf takedown will not include an “at the market”
program.

We have prepared this prospectus and the registration statement of which it is a part to fulfill our registration requirements under the two
Registration Rights Agreements with respect to an aggregate of up to 12,493,967 shares of our Class A common stock, consisting of up to: (i)
10,093,670 Class A Shares that may be received and sold by TWR IV and/or its permitted transferees upon exercise of the TWR Exchange Rights and,
if applicable, the Option; and (ii) 2,400,297 Class A Shares that may be received and sold by the Morita Ranches Equity Recipients and/or their
permitted transferees upon exercise of the Morita Ranches Exchange Rights.

Pursuant to the Registration Rights Agreements, we will pay all expenses relating to the registration, offering and listing of these shares, except
that the selling stockholders will pay any underwriting fees, discounts and commissions, placement fees of underwriters, broker commissions, transfer
taxes and certain attorney’s fees. Pursuant to the terms of the Registration Rights Agreements, we agreed to indemnify the selling stockholders against
certain liabilities, including liabilities under the Securities Act, and the selling stockholders have agreed to indemnify us against certain liabilities,
including liabilities under the Securities Act, which may arise from any written information furnished to us by the selling stockholders expressly for use
in this prospectus.

As used herein, the term “selling stockholders” includes TWR IV, the Morita Ranches Equity Recipients and any direct or indirect transferees of
TWR IV and/or the Morita Ranches Equity Recipients, including any securityholders that receive the respective Registrable Securities upon a
distribution or liquidation, who have been assigned the rights of the transferor holder or holders under either Registration Rights Agreements. This
prospectus does not cover subsequent sales of Class A common stock purchased from the selling stockholders identified in this prospectus.

The following table sets forth the maximum number of shares of our Class A common stock that may be sold by or on behalf of each selling
stockholder under the registration statement of which this prospectus forms a part. For purposes of the table below, we assume that the selling
stockholders will sell all of the shares of Class A common stock covered by this prospectus. We cannot predict when or in what amount the selling
stockholders may sell any of the shares offered in this prospectus, if at all. The table, the related footnotes or additional disclosure below also set forth
the nature of any position, office or, if applicable, any other material relationship that each selling stockholder has had, within the past three years, with
us or with any of our predecessors or affiliates, and the number of shares of our Class A common stock to be held by each selling stockholder after
completion of the offering.

We prepared the table based on information provided to us by the selling stockholders. We have not sought to verify such information.
Additionally, the selling stockholders may have sold or transferred some or all of the shares of our Class A common stock covered by this prospectus in
transactions exempt from the registration requirements of the Securities Act since the date on which the information in the table was provided to us.
Other information about the selling stockholders may also change over time.
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Except as otherwise indicated, each of the TWR IV and the Morita Ranches Equity Recipients has sole voting and dispositive power with respect

to the shares included in the table below.

Shares of Class A Common Shares of Class A Shares of Class A Common
Stock Beneficially Owned Common Stock Stock Beneficially Owned
Prior to this Offering(1) Offered in this After this Offering(l)
Name of Selling Stockholder Number Percent() Offering Number®) Percent?3)
Tumbleweed Royalty IV, LLC“#) 10,093,670 7.14% 10,093,670 — —%
EnCap Energy Capital Fund X, L.P.(44) 1,968,244 1.48% 1,968,244 — —%

NGU Management LLC() 432,053 2 432,053 — —%

%

(M

@

3)
“)

Less than 1%.

For purposes of this table, a person or group of persons is deemed to have “beneficial ownership” of any shares which such person has the right to
acquire within 60 days. For purposes of computing the percentage of outstanding shares held by each person or group of persons named above,
any security which such person or group of persons has the right to acquire within 60 days is deemed to be outstanding for the purpose of
computing the percentage ownership for such person or persons, but is not deemed to be outstanding for the purpose of computing the percentage
ownership of any other person. As a result, the denominator used in calculating the beneficial ownership among our stockholders may differ.
Percentage of beneficial ownership is based upon 131,313,142 shares of Class A common stock outstanding as of March 1, 2025 and assumes

(1) with respect to TWR 1V, that all 10,093,670 shares of Class A common stock are issued to TWR IV upon the exercise by TWR IV of the TWR
Exchange Rights and, if applicable, the Option, in full, (ii) with respect to EnCap Energy Capital Fund X, L.P. (“EnCap Fund X”) that all
1,968,244 shares of Class A common stock are issued to EnCap Fund X upon the exercise by EnCap Fund X of the applicable Morita Ranches
Exchange Rights in full, and (iii) with respect to NGU Management LLC (“NGU Management”) that all 432,053 shares of Class A common stock
are issued to NGU Management upon the exercise by NGU Management of the applicable Morita Ranches Exchange Rights in full. As of

March 1, 2025, there were a total of 87,831,750 shares of our Class B common stock outstanding. The shares of our Class B common stock held
by the holders of our Class B common stock are freely exchangeable, together with the equal number of their OpCo Units, for the same number of
shares of our Class A common stock and, as a result, are deemed outstanding for the purpose of computing beneficial ownership of such holder,
however, are not deemed outstanding for the purpose of computing the percentage ownership of each other person.

Assumes each selling stockholder disposes of all of its shares of Class A common stock covered by this prospectus and does not acquire beneficial
ownership of any additional shares of our Class A common stock.

Includes 10,093,670 OpCo Units owned directly by TWR IV and 1,968,244 OpCo Units owned directly by EnCap Fund X. EnCap Partners GP,
LLC (“EnCap Partners GP”) is the sole general partner of EnCap Partners, which is the managing member of EnCap Investments Holdings, LLC
(“EnCap Holdings”), which is the sole member of EnCap Investments GP, L.L.C. (“EnCap Investments GP”), which is the sole general partner of
EnCap Investments L.P. (“EnCap Investments LP””). EnCap Investments LP is the sole member of EnCap Equity Fund XI GP, LLC (“EnCap Fund
XI GP”), which is the general partner of EnCap Equity Fund XI GP, L.P. (“EnCap Fund XI LP”), which is the sole general partner of EnCap Fund
XI, which is the managing member of TWR IV. EnCap Investments LP is the general partner of EnCap Equity Fund X GP, L.P. (“EnCap Fund X
GP”), which is the general partner of EnCap Fund X. Therefore, EnCap Partners GP, EnCap Partners, EnCap Holdings, EnCap Investments GP,
EnCap Investments LP and EnCap Fund XI GP may be deemed to beneficially own securities owned by EnCap Fund XI and TWR IV. EnCap
Partners GP, EnCap Partners, EnCap Holdings, EnCap Investments GP, EnCap Investments LP and EnCap Fund X GP may be deemed to
beneficially own securities owned by EnCap Fund X. EnCap Partners GP, EnCap Partners, EnCap Holdings, EnCap Investments GP, EnCap
Investments LP, EnCap Fund XI GP LLC, EnCap Fund XI GP and EnCap Fund X GP disclaim beneficial ownership of the securities owned by
EnCap Fund XI and EnCap Fund X, as applicable, except to the extent of their respective pecuniary interest therein. The address for EnCap
entities is 9651 Katy Freeway, Suite 600, Houston, Texas 77024.
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(5) NGU Management LLC is controlled by four managers. The address of NGU Management LLC is 400 N. Marienfield Street, Midland, Texas
79701.

Certain Relationships with Registrant or Its Affiliates

There are no relationships between TWR IV, the Morita Ranches Equity Recipients and their respective affiliates, on one hand, and the registrant
or its predecessors or affiliates, on the other hand, except for (i) the transactions discussed in this prospectus and (ii) the acquisition pursuant to a
definitive purchase agreement, dated as of February 14, 2025, entered into by our parent Diamondback with Double Eagle IV Midco, LCC (“Double
Eagle”), to acquire all of the issued and outstanding equity interests of DE Permian, LLC, DE IV Combo, LLC, and DE IV Operating, LLC, each of
which is a wholly owned subsidiary of Double Eagle and an affiliate of EnCap Partners (the “Double Eagle Acquisition”), for consideration consisting
of $3.0 billion in cash and approximately 6.9 million shares of Diamondback common stock, subject to customary adjustments. The Double Eagle
Acquisition closed on April 1, 2025.
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DESCRIPTION OF CAPITAL STOCK

The following description of our Class A common stock, certificate of incorporation and our bylaws are summaries thereof and are qualified by
reference to our certificate of incorporation and our bylaws, copies of which have been filed with the SEC.

Authorized Capital Stock

As of the date of this prospectus, our authorized capital stock consists of (i) 1,000,000,000 shares of Class A common stock, with par value of
$0.000001 per share, (ii) 1,000,000,000 shares of Class B common stock, with par value of $0.000001 per share (together with the Class A common
stock, the “common stock™), and (iii) 100,000,000 shares of preferred stock, par value $0.000001 per share. Each share of Class B common stock is
exchangeable, at the discretion of the holder of such share of Class B common stock, together with one OpCo Unit, into one share of Class A common
stock.

Common Stock

Holders of shares of common stock are entitled to one vote per share on all matters submitted to a vote of stockholders. Holders of Class A
common stock and Class B common stock vote together as a single class. Shares of common stock do not have cumulative voting rights, which means
that the holders of more than 50% of the shares voting for the election of the board of directors can elect all the directors to be elected at that time, and,
in such event, the holders of the remaining shares will be unable to elect any directors to be elected at that time. Our certificate of incorporation denies
stockholders any preemptive rights to acquire or subscribe for any stock, obligation, warrant or other securities of ours. Holders of shares of our
common stock have no redemption or conversion rights nor are they entitled to the benefits of any sinking fund provisions.

In the event of our liquidation, dissolution or winding up, the remaining assets of the Company available for distribution shall (i) first be
distributed, pari passu, to the holders of Class B common stock, ratably in proportion to the number of shares of Class B common stock, until the holders
of all outstanding Class B common stock have received $0.014 (which amount is adjusted accordingly in the case of any stock split, subdivision or
combination with respect to Class B common stock) in respect of each share of Class B common stock then outstanding and (ii) then be distributed, pari
passu, to the holders of all outstanding shares of Class A common stock, ratably in proportion to the number of shares of Class A common stock.

Holders of record of shares of Class A common stock are entitled to receive dividends when and if declared by the board of directors out of any assets
legally available for such dividends, subject to (i) the rights of all outstanding shares of capital stock ranking senior to the common stock in respect of
dividends and (ii) to any dividend restrictions contained in debt agreements. Holders of Class B common stock are entitled to receive a mandatory cash
dividend, paid quarterly, in an amount per share of Class B common stock equal to (A) $20,000 divided by (B) the number of shares of Class B common
stock then outstanding. All outstanding shares of our common stock are fully paid and nonassessable. As of March 26, 2025, there were 131,323,078
shares of Class A common stock and 87,831,750 shares of Class B common stock outstanding.

Preferred Stock

Our board of directors is authorized to issue up to 100,000,000 shares of preferred stock in one or more series. The board of directors may fix for
each series:

. the distinctive serial designation and number of shares of the series;
. the voting powers and the right, if any, to elect a director or directors;
. the terms of office of any directors the holders of preferred shares are entitled to elect;
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. the dividend rights, if any;

. the terms of redemption, and the amount of and provisions regarding any sinking fund for the purchase or redemption thereof;
. the liquidation preferences and the amounts payable on dissolution or liquidation;
. the terms and conditions under which shares of the series may or shall be converted into any other series or class of stock or debt of the

Company; and

. any other terms or provisions which the board of directors is legally authorized to fix or alter.

We do not need stockholder approval to issue or fix the terms of the preferred stock. The actual effect of the authorization of the preferred stock
upon your rights as holders of common stock is unknown until our board of directors determines the specific rights of owners of any series of preferred
stock. Depending upon the rights granted to any series of preferred stock, your voting power, liquidation preference or other rights could be adversely
affected. Preferred stock may be issued in acquisitions or for other corporate purposes. Issuance in connection with a stockholder rights plan or other
takeover defense could have the effect of making it more difficult for a third party to acquire, or of discouraging a third party from acquiring, control of
the Company. We currently have no outstanding preferred stock and have no present plans to issue any shares of preferred stock.

Related Party Transactions and Corporate Opportunities
Subject to the limitations of applicable law, our certificate of incorporation, among other things:

. permits us to enter into transactions with entities in which one or more of our officers or directors are financially or otherwise interested so
long as it has been approved by our board of directors;

. permits certain of our stockholders, officers and directors, including our non-employee directors, to conduct business that competes with us
and to make investments in any kind of property in which we may make investments; and

. provides that if certain of our officers or directors, including our non-employee directors, becomes aware of a potential business
opportunity, transaction or other matter (other than one expressly offered to that director or officer solely in his or her capacity as our
director or officer), that director or officer will have no duty to communicate or offer that opportunity to us, and will be permitted to
communicate or offer that opportunity to any other entity or individual and that director or officer will not be deemed to have (i) acted in a
manner inconsistent with his or her fiduciary duty to us or our stockholders regarding the opportunity or (ii) acted in bad faith or in a
manner inconsistent with our best interests.

Anti-takeover Effects of Provisions of Our Certificate of Incorporation and Our Bylaws

Some provisions of our certificate of incorporation and our bylaws contain provisions that could make it more difficult to acquire us by means of a
merger, tender offer, proxy contest or otherwise, or to remove our incumbent officers and directors. These provisions, summarized below, are expected
to discourage coercive takeover practices and inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire
control of us to first negotiate with our board of directors. We believe that the benefits of increased protection of our potential ability to negotiate with
the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of discouraging such proposals because
negotiation of such proposals could result in an improvement of their terms.

Undesignated preferred stock. The ability to authorize and issue undesignated preferred stock may enable our board of directors to render more
difficult or discourage an attempt to change control of us by means of a merger, tender offer, proxy contest or otherwise. For example, if in the due
exercise of its fiduciary obligations, the board of directors were to determine that a takeover proposal is not in our best interest, the board of directors
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could cause shares of preferred stock to be issued without stockholder approval in one or more private offerings or other transactions that might dilute
the voting or other rights of the proposed acquirer or insurgent stockholder or stockholder group.

Stockholder meetings. Our certificate of incorporation and bylaws provide that a special meeting of stockholders may be called only by the
Chairman of the Board, the Chief Executive Officer, by a resolution adopted by a majority of our board of directors, assuming there are no vacancies or
by the Chairman of the Board following receipt of a written request of one or more of our stockholders (acting on their own behalf and not by assigning
or delegating their rights to any other person or entity) that together have continuously held, for their own accounts, beneficial ownership of at least 20%
aggregate “net long position” (as such term is defined therein) in our issued and outstanding voting stock entitled to vote generally in the election of
directors for at least one year prior to the date such request is delivered to us and at the special meeting date. Special meetings of our stockholders may
not be called by any other person or persons.

Requirements for advance notification of stockholder nominations and proposals. Our bylaws establish advance notice procedures with respect
to stockholder proposals and the nomination of candidates for election as directors, other than nominations made by or at the direction of the board of
directors.

Board Designees. Pursuant to our bylaws, Diamondback has the right to designate up to three persons to serve as directors for so long as
Diamondback along with its affiliates collectively own at least 25% of the outstanding common stock.

Stockholder action by written consent. Our certificate of incorporation provides that, except as may otherwise be provided with respect to the
rights of the holders of preferred stock, no action that is required or permitted to be taken by our stockholders at any annual or special meeting may be
effected by written consent of stockholders in lieu of a meeting of stockholders, unless the action to be effected by written consent of stockholders and
the taking of such action by such written consent have expressly been approved in advance by our board. This provision, which may not be amended
except by the affirmative vote of at least a majority of the voting power of all then outstanding shares of capital stock entitled to vote generally in the
election of directors, voting together as a single class, makes it difficult for stockholders to initiate or effect an action by written consent that is opposed
by our board.

Amendment of the bylaws. Under Delaware law, the power to adopt, amend or repeal bylaws is conferred upon the stockholders. A corporation
may, however, in its certificate of incorporation also confer upon the board of directors the power to adopt, amend or repeal its bylaws. Our certificate of
incorporation and bylaws grant our board the power to adopt, amend and repeal our bylaws at any regular or special meeting of the board on the
affirmative vote of a majority of the directors, assuming there are no vacancies. Our stockholders may adopt, amend or repeal our bylaws but only at any
regular or special meeting of stockholders by an affirmative vote of holders of at least a majority of the voting power of all then outstanding shares of
capital stock entitled to vote generally in the election of directors, voting together as a single class.

Removal of Director. Our certificate of incorporation provides that members of our board of directors may only be removed by the affirmative
vote of holders of a majority of the voting power of all then outstanding shares of capital stock entitled to vote generally in the election of directors,
voting together as a single class.

Additionally, an increase in the number of authorized shares of our common stock, could be used to make it more difficult to, or discourage an
attempt to, obtain control of the Company by means of a takeover bid that our board of directors determines is not in our best interests or the best
interests of our stockholders.

The provisions of our certificate of incorporation and bylaws could have the effect of discouraging others from attempting hostile takeovers and,
as a consequence, they may also inhibit temporary fluctuations in the market price of our common stock that often result from actual or rumored hostile
takeover attempts. These
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provisions may also have the effect of preventing changes in our management. It is possible that these provisions could make it more difficult to
accomplish transactions which stockholders may otherwise deem to be in their best interests.

Choice of Forum

Our certificate of incorporation provides that unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the
State of Delaware will be the sole and exclusive forum for: (i) any derivative action or proceeding brought on our behalf; (ii) any action asserting a
claim of breach of a fiduciary duty owed by any of our directors, officers or other employees to us or our stockholders; (iii) any action asserting a claim
against us arising pursuant to any provision of the DGCL or our certificate of incorporation or bylaws; or (iv) any action asserting a claim against us
pertaining to internal affairs of the Company. Our certificate of incorporation also provides that any person or entity purchasing or otherwise acquiring
any interest in shares of our capital stock will be deemed to have notice of and to have consented to this choice of forum provision. It is possible that a
court of law could rule that the choice of forum provision contained in our certificate of incorporation is inapplicable or unenforceable if it is challenged
in a proceeding or otherwise.

Listing
Our Class A common stock is listed on The Nasdaq Global Select Market under the symbol “VNOM.”

Transfer Agent and Registrar

Computershare Trust Company, National Association is the transfer agent and registrar for our common stock.
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PLAN OF DISTRIBUTION

The selling stockholders, which term as used in this prospectus includes the selling stockholders listed in the table under the heading “Selling
Stockholders” and any direct or indirect transferees of TWR IV or the Morita Ranches Equity Recipients, including any securityholders that receive
Registrable Securities upon a distribution or liquidation, who have been assigned the rights of the transferor holder or holders under the applicable
Registration Rights Agreement, and any other permitted transferees, successors or assigns of the selling stockholders selling Class A common stock
covered by this prospectus received by them after the date of this prospectus by operation of law, may, from time to time, sell, transfer or otherwise
dispose of any or all of the Class A common stock offered by this prospectus or any applicable prospectus supplement on any stock exchange, market or
trading facility on which such Class A common stock is traded or in private transactions. These dispositions may be at fixed prices, at prevailing market
prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale or at negotiated prices. These
prices will be determined by the selling stockholders or by agreement between the selling stockholders and underwriters, broker-dealers or agents who
may receive fees or commissions in connection with any such sale.

The selling stockholders may use any one or more of the following methods when disposing of the offered Class A common stock:

sales on The Nasdaq Stock Market LLC or any national securities exchange or quotation service on which our Class A common
stock may be listed or quoted at the time of sale;

an over-the-counter sale or distribution;
one or more underwritten offerings;
ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades (which may involve crosses) in which the broker-dealer will attempt to sell the Class A common stock as agent, but may
position and resell a portion of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution and/or secondary distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

short sales, whether through a broker-dealer or themselves, effected after the date of this prospectus;

through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
broker-dealers may agree to sell a specified number of such Class A common stock at a stipulated price per share;

through the distributions of the shares by any selling stockholder to its general or limited partners, members, managers affiliates,
employees, directors or stockholders;

in option transactions;
a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.

The selling stockholders may elect to make an in-kind distribution of their shares of Class A common stock to their respective members, partners
or stockholders. To the extent that such members, partners or stockholders
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are not affiliates of ours, such members, partners or stockholders would thereby receive freely tradeable shares of our Class A common stock pursuant to
the distribution through the registration statement of which this prospectus forms a part.

The selling stockholders may also sell their shares of Class A common stock under Rule 144 or any other exemption from registration under the
Securities Act, if, when and to the extent such exemption is available to them at the time of such sale, rather than under this prospectus.

The selling stockholders also may transfer their shares of Class A common stock in other circumstances, in which case the transferees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of Class A common stock, from the
purchaser) in amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a
customary brokerage commission in compliance with Financial Industry Regulatory Authority, or FINRA, Rule 5110; and in the case of a principal
transaction a markup or markdown in compliance with FINRA Rule 2121.

In connection with the sale of the Class A common stock, the selling stockholders may enter into hedging transactions with broker-dealers or other
financial institutions, which may in turn engage in short sales of the Class A common stock in the course of hedging the positions they assume. The
selling stockholders may also sell Class A common stock short and deliver these shares to close out their short positions, or loan or pledge the securities
to broker-dealers that in turn may sell these shares. The selling stockholders may also enter into option or other transactions with broker-dealers or other
financial institutions or create one or more derivative securities which require the delivery to such broker-dealer or other financial institution of
securities offered by this prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus (as
supplemented or amended to reflect such transaction).

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares of Class A common stock owned by
them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell Class A common stock from
time to time under this prospectus, or, to the extent required under the applicable securities laws, under an amendment to this prospectus under Rule 424
or other applicable provision of the Securities Act.

If the selling stockholders use one or more underwriters in the sale, the underwriters will acquire shares of the Class A common stock covered by
this prospectus for their own account, and they may resell such shares from time to time in one or more transactions, including negotiated transactions,
at a fixed public offering price or at varying prices determined at the time of sale. Shares of the Class A common stock covered by this prospectus may
be offered and sold to the public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more of
such firms. The selling stockholders and any underwriters, broker-dealers or agents that are involved in selling the shares of the Class A common stock
covered by this prospectus may be deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. The shares of
the Class A common stock covered by this prospectus may be offered and sold to the public either through underwriting syndicates represented by one
or more managing underwriters or directly by one or more of such firms. In such event, any commissions received by such underwriters, broker-dealers
or agents and any profit on the resale of the shares of Class A common stock purchased by them may be deemed to be underwriting commissions or
discounts under the Securities Act. Underwriters may resell the shares to or through dealers, and those dealers may receive compensation in the form of
one or more discounts, concessions or commissions from the underwriters and commissions from purchasers for which they may act as agents. Each
selling stockholder has informed us that it does not have any written or oral agreement or understanding, directly or indirectly, with any person to
distribute the shares of Class A common stock.
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To the extent required, the shares of Class A common stock to be sold, the respective purchase prices and public offering prices, the names of any
agents, dealers or underwriters and any applicable discounts, commissions, concessions or other compensation with respect to a particular offering will
be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this
prospectus.

Pursuant to the Registration Rights Agreements, we will pay all expenses relating to the registration, offering and listing of these shares of Class A
common stock, except that the selling stockholders will pay any underwriting fees, discounts and commissions, placement fees of underwriters, broker
commissions, transfer taxes and certain attorney’s fees. Pursuant to the terms of the Registration Rights Agreements, we agreed to indemnify the selling
stockholders against certain liabilities, including liabilities under the Securities Act, and the selling stockholders have agreed to indemnify us against
certain liabilities, including liabilities under the Securities Act, which may arise from any written information furnished to us by the selling stockholders
expressly for use in this prospectus.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale shares of Class A common
stock may not simultaneously engage in market making activities with respect to the Class A common stock for the applicable restricted period, as
defined in Regulation M, prior to the commencement of the distribution. In addition, the selling stockholders will be subject to applicable provisions of
the Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the Class A
common stock by the selling stockholders or any other person. We will make copies of this prospectus available to the selling stockholders and have
informed them of the need to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule
172 under the Securities Act).

There can be no assurances that the selling stockholders will sell, nor are the selling stockholders required to sell, any or all of the shares of
Class A common stock offered under this prospectus.

To the extent required pursuant to the Registration Rights Agreements, this prospectus may be amended and/or supplemented from time to time to
describe a specific plan of distribution. If required, we may add permitted transferees, successors and donees by prospectus supplement in instances
where the permitted transferee, successor or donee has acquired its shares from holders named in this prospectus after the effective date of this
prospectus. Permitted transferees, successors and assigns of identified selling stockholders may not be able to use this prospectus for resales until they
are named in the selling stockholders table by prospectus supplement or post-effective amendment. See “Selling Stockholders.”
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act covering the Class A common stock offered by this
prospectus. This prospectus does not contain all of the information that you can find in that registration statement and its exhibits. Certain items are
omitted from this prospectus in accordance with the rules and regulations of the SEC. For further information with respect to us and the Class A
common stock offered by this prospectus, reference is made to the registration statement and the exhibits filed with the registration statement.
Statements contained in this prospectus as to the contents of any contract or other document referred to are not necessarily complete and in each instance
such statement is qualified by reference to each such contract or document filed with or incorporated by reference as part of the registration statement.
We file reports, proxy and information statements and other information with the SEC. The SEC maintains an Internet site that contains reports, proxy
and information statements and other information regarding registrants that file electronically with the SEC. The address of the site is
http://www.sec.gov. The registration statement, including all exhibits thereto and amendments thereof, has been filed electronically with the SEC.

You can also find our SEC filings on our website at www.viperenergy.com. The information contained on our website or any other website is not
incorporated by reference into this prospectus and does not constitute a part of this prospectus.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we provide in other documents filed by us with the SEC.
The information incorporated by reference is an important part of this prospectus and any prospectus supplement. Any statement contained in a
document that is incorporated by reference in this prospectus is automatically updated and superseded if information contained in this prospectus and
any prospectus supplement, or information that we later file with the SEC, modifies and replaces this information. We incorporate by reference the
following documents that we have filed with the SEC (except as indicated below with respect to Item 2.02 or Item 7.01 of Form 8-K):

. our Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on February 26, 2025;

. the information specifically incorporated by reference into the Annual Report on Form 10-K for the fiscal year ended December 31, 2023
from our definitive proxy statement on Schedule 14A, filed on April 25, 2024, including any portion of any subsequent reports on Form
8-K filed for the purposes of updating such information;

. our Current Reports on Form 8-K filed with the SEC on January 30, 2025, February 3, 2025 and February 20, 2025 (other than documents
or portions of those documents deemed to be furnished but not filed); and

. the description of our capital stock contained in Exhibit 4.1 to our Annual Report on Form 10-K (File No. 001-36505), filed with the SEC
on February 26, 2025, including any amendment or reports filed for the purpose of updating such description.

In addition, we incorporate by reference the audited consolidated financial statements of Tumbleweed-Q Royalty Partners, LLC and MC
Tumbleweed Royalty, LLC, acquired by the Operating Company on September 3, 2024, and TWR 1V, acquired by the Operating Company on
October 1, 2024, in each case as of and for the year ended December 31, 2023, incorporated by reference into this prospectus in reliance upon the
reports of Grant Thornton LLP, independent certified public accountants, which audited financial statements are included as Exhibits 99.2, 99.3 and
99.4, respectively, to our Current Report on Form 8-K, filed with the SEC on September 11, 2024.

We also incorporate by reference the unaudited consolidated financial statements of Tumbleweed-Q Royalty Partners, LLC as of and for the six
months ended June 30, 2024 and the unaudited consolidated financial statements of MC Tumbleweed Royalty, LLC as of and for the six months ended
June 30, 2024, which are included as Exhibits 99.5 and 99.6, respectively to our Current Report on Form 8-K, filed with the SEC on September 11,
2024.

Further, we incorporate by reference into this prospectus certain estimates of total proved reserves and forecasts of economics attributable to
certain royalty interests of Tumbleweed-Q Royalty Partners, LLC and MC Tumbleweed Royalty, LLC, acquired by the Operating Company on
September 3, 2024, and TWR 1V, acquired by the Operating Company on October 1, 2024, and the related summary evaluation reports prepared by
Cawley, Gillespie and Associates, Inc., independent petroleum consultants, in each case, as of December 31, 2023, included as Exhibits 99.9, 99.10 and
99.11, respectively, to our Current Report on Form 8-K, filed with the SEC on September 11, 2024.

In addition, we incorporate by reference the audited statements of revenues and operating expenses for the Endeavor Mineral and Royalty
Interests subject to the pending Drop Down for the years ended December 31, 2024 and December 31, 2023, incorporated by reference into this
prospectus from our Definitive Proxy Statement on Schedule DEFM 14A filed with the SEC on March 31, 2025, in reliance upon the reports of Grant
Thornton LLP, independent certified public accountants, which audited statements of revenues and direct operating expenses are included in such filing
beginning on page F-1.
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We also incorporate by reference the unaudited pro forma condensed combined financial statements of the Company and related notes thereto, as
adjusted to give effect to transaction adjustments for (i) the Endeavor Mineral and Royalty Interests to be acquired by the Company in the pending Drop
Down, (ii) the funding of the purchase price for the pending Drop Down, including with the proceeds from the Company’s underwritten public offering
of shares of Class A common stock completed on February 3, 2025, and (iii) the impacts of the previously completed Tumbleweed Acquisitions not
reflected in the Company’s historical consolidated financial statements for the year ended December 31, 2024, which pro forma financial statements and
related notes thereto are included in our Definitive Proxy Statement on Schedule DEFM 14A, filed with the SEC on March 31, 2025, under the heading
“Viper Energy, Inc. Unaudited Pro Forma Condensed Combined Financial Statements” beginning on page 85.

Further, we incorporate by reference into this prospectus certain estimates of total proved reserves, future production and income attributable to
the Endeavor Mineral and Royalty Interests based upon estimates of such reserves, future production and income as of December 31, 2024 and 2023
prepared by Diamondback’s internal reserve engineers and audited by Ryder Scott Company, L.P., an independent petroleum engineering firm,
incorporated by reference in this prospectus from our Definitive Proxy Statement on Schedule DEFM 14A filed with the SEC on March 31, 2025, in
reliance upon the authority of such firm as experts in these matters, which reserve reports are included in such filing immediately following the
statements of revenues and direct operating expenses of the Endeavor Mineral and Royalty Interests.

In addition, all documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than those furnished
pursuant to Item 2.02 or Item 7.01 of Form 8-K, unless otherwise stated therein) after the date of this prospectus and prior to the filing of a post-effective
amendment that indicates that all securities offered hereby have been sold or that deregisters all securities remaining unsold, will be considered to be
incorporated by reference into this prospectus and to be a part of this prospectus from the dates of the filing of such documents. Pursuant to General
Instruction B of Form 8-K, any information submitted under Item 2.02, Results of Operations and Financial Condition, or Item 7.01, Regulation FD
Disclosure, of Form 8-K is not deemed to be “filed” for the purpose of Section 18 of the Exchange Act, and we are not subject to the liabilities of
Section 18 of the Exchange Act with respect to information submitted under Item 2.02 or Item 7.01 of Form 8-K. We are not incorporating by reference
any information submitted under Item 2.02 or Item 7.01 of Form 8-K into any filing under the Securities Act or the Exchange Act or into this prospectus
or any prospectus supplement, unless otherwise indicated on such Form 8-K.

We will furnish without charge to you, on written or oral request, a copy of any documents incorporated by reference, including any exhibits to
such documents. Copies of any of the documents we file with the SEC may be obtained free of charge on our website, the SEC’s website, by contacting
Secretary, Viper Energy, Inc., 500 West Texas Ave., Suite 100, Midland, TX 79701 or by calling (432) 221-7400.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed modified,
superseded or replaced for purposes of this prospectus to the extent that a statement contained in this prospectus modifies, supersedes or replaces such
statement.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the Class A common stock to be offered hereby by the selling
stockholders will be passed upon by Akin Gump Strauss Hauer & Feld LLP. If legal matters in connection with offerings made by this prospectus are
passed on by counsel for the underwriters, dealers or agents, if any, that counsel will be named in the applicable prospectus supplement.

EXPERTS

The audited financial statements of Viper Energy, Inc. and management’s assessment of the effectiveness of internal control over financial
reporting incorporated by reference in this prospectus and elsewhere in the registration statement have been so incorporated by reference in reliance
upon the reports of Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as experts in accounting and
auditing.

The audited consolidated financial statements of Tumbleweed-Q Royalty Partners, LLC, MC Tumbleweed Royalty, LLC and Tumbleweed
Royalty IV, LLC, incorporated by reference in this prospectus and elsewhere in the registration statement have been so incorporated by reference in
reliance upon the reports of Grant Thornton LLP, independent certified public accountants, upon the authority of said firm as experts in accounting and
auditing.

The audited statements of revenues and direct operating expenses attributable to certain mineral and royalty interests of Diamondback Energy, Inc.
and several of its subsidiaries, Endeavor Energy Resources, LP, 1979 Royalties LP and 1979 Royalties GP, LLC (Endeavor Mineral and Royalty
Interests) incorporated by reference in this prospectus and elsewhere in the registration statement have been so incorporated by reference in reliance
upon the report of Grant Thornton LLP, independent certified public accountants, upon the authority of said firm as experts in accounting and auditing.

Information incorporated by reference in this prospectus regarding estimated quantities of proved reserves, future production and income
attributable to certain royalty interests of the Company is based upon estimates of such reserves, future production and income prepared by our internal
reservoir engineers and audited by Ryder Scott Company, L.P., an independent petroleum engineering firm. This information is incorporated by
reference in this prospectus in reliance upon the authority of such firm as experts in these matters.

Information incorporated by reference in this prospectus regarding estimates of total proved reserves and forecasts of economics attributable to
certain royalty interests of Tumbleweed-Q Royalty Partners, LLC and MC Tumbleweed Royalty, LLC, acquired by the Operating Company on
September 3, 2024, and Tumbleweed Royalty IV, LLC, acquired by the Operating Company on October 1, 2024, is based upon estimates of such
reserves and forecasts of economics prepared by Cawley, Gillespie and Associates, Inc., independent petroleum consultants, as indicated in their
summary evaluation reports, in each case, as of December 31, 2023. This information is incorporated by reference in this prospectus in reliance upon the
authority of such firm as experts in these matters.

Information incorporated by reference in this prospectus regarding estimates of total proved reserves, future production and income attributable to
the Endeavor Mineral and Royalty Interests subject to the pending Drop Down is based upon estimates of such reserves, future production and income
prepared by Diamondback’s internal reserve engineers and audited by Ryder Scott Company, L.P., an independent petroleum engineering firm. This
information is incorporated by reference in this prospectus in reliance upon the authority of such firm as experts in these matters.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

SEC registration fee $ 84,050*
Legal fees and expenses 100,000*
Accounting fees and expenses 50,000*
Printing expenses 10,000*
Miscellaneous expenses 25,000*
FINRA filing fee (1)
Total $269,050*

* Except for the SEC registration fee, all amounts listed in the tables relate to the estimated expenses of registering the shares of Class A common
stock for resale by the selling stockholders under the registration statement of which this prospectus forms a part. The estimated expenses of any
offerings under this registration statement are not presently known, but the foregoing represents the general categories of expenses (other than
underwriting discounts and commissions) that we anticipate we will incur in connection with any offering of securities under the registration
statement. To the extent required, any applicable prospectus supplement will set forth the estimated aggregate amount of expenses payable in
respect of any offering of securities under the registration statement.

(1) The additional estimated amounts, if any, of fees and expenses to be incurred in connection with any offering of the securities pursuant to this
registration statement will be determined from time to time and reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.
Limitation of Liability

Section 102(b)(7) of the Delaware General Corporation Law (“DGCL”), permits a corporation, in its certificate of incorporation, to limit or
eliminate, subject to certain statutory limitations, the liability of directors to the corporation or its stockholders for monetary damages for breaches of
fiduciary duty, except for liability:

. for any breach of the director’s duty of loyalty to the company or its stockholders;

. for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
. in respect of certain unlawful dividend payments or stock redemptions or repurchases; and
. for any transaction from which the director derives an improper personal benefit.

In accordance with Section 102(b)(7) of the DGCL, Section 9.1 of our certificate of incorporation provides that that no director shall be personally
liable to us or any of our stockholders for monetary damages resulting from breaches of their fiduciary duty as directors, except to the extent such
limitation on or exemption from liability is not permitted under the DGCL. The effect of this provision of our certificate of incorporation is to eliminate
our rights and those of our stockholders (through stockholders’ derivative suits on our behalf) to recover monetary damages against a director for breach
of the fiduciary duty of care as a director, including breaches resulting from negligent or grossly negligent behavior, except, as restricted by
Section 102(b)(7) of the DGCL. However, this provision does not limit or eliminate our rights or the rights of any stockholder to
seek non-monetary relief, such as an injunction or rescission, in the event of a breach of a director’s duty of care.

If the DGCL is amended to authorize corporate action further eliminating or limiting the liability of directors, then, in accordance with our
certificate of incorporation, the liability of our directors to us or our
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stockholders will be eliminated or limited to the fullest extent authorized by the DGCL, as so amended. Any repeal or amendment of provisions of our
certificate of incorporation limiting or eliminating the liability of directors, whether by our stockholders or by changes in law, or the adoption of any
other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only, except to the extent such amendment or change in
law permits us to further limit or eliminate the liability of directors on a retrospective basis.

Indemnification under Certificate of Incorporation and Bylaws

Section 145 of the DGCL permits a corporation, under specified circumstances, to indemnify its directors, officers, employees or agents against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlements actually and reasonably incurred by them in connection with any
action, suit or proceeding brought by third parties by reason of the fact that they were or are directors, officers, employees or agents of the corporation, if
such directors, officers, employees or agents acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of
the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. In a derivative
action, i.e., one by or in the right of the corporation, indemnification may be made only for expenses actually and reasonably incurred by directors,
officers, employees or agents in connection with the defense or settlement of an action or suit, and only with respect to a matter as to which they shall
have acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, except that no
indemnification shall be made if such person shall have been adjudged liable to the corporation, unless and only to the extent that the court in which the
action or suit was brought shall determine upon application that the defendant directors, officers, employees or agents are fairly and reasonably entitled
to indemnity for such expenses despite such adjudication of liability.

Our certificate of incorporation provides that we will, to the fullest extent authorized or permitted by applicable law, indemnify our current and
former directors and officers, as well as those persons who, while directors or officers of our corporation, are or were serving as directors, officers,
employees or agents of another entity, trust or other enterprise, including service with respect to an employee benefit plan, in connection with any
threatened, pending or completed proceeding, whether civil, criminal, administrative or investigative, against all expense, liability and loss (including,
without limitation, attorney’s fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably incurred or suffered
by any such person in connection with any such proceeding. Notwithstanding the foregoing, a person eligible for indemnification pursuant to our
certificate of incorporation will be indemnified by us in connection with a proceeding initiated by such person only if such proceeding was authorized
by our board of directors, except for proceedings to enforce rights to indemnification and advancement of expenses.

The right to indemnification conferred by our certificate of incorporation is a contract right that includes the right to be paid by us the expenses
incurred in defending or otherwise participating in any proceeding referenced above in advance of its final disposition, provided, however, that if the
DGCL requires, an advancement of expenses incurred by our officer or director will be made only upon delivery to us of an undertaking, by or on behalf
of such officer or director, to repay all amounts so advanced if it is ultimately determined by final judicial decision that such person is not entitled to be
indemnified for such expenses under our certificate of incorporation or otherwise.

The rights to indemnification and advancement of expenses will not be deemed exclusive of any other rights which any person covered by our
certificate of incorporation may have or hereafter acquire under law, our certificate of incorporation, our bylaws, an agreement, vote of stockholders or
disinterested directors, or otherwise.

Any repeal or amendment of provisions of our certificate of incorporation affecting indemnification rights, whether by our stockholders or by
changes in law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only, except to the
extent such amendment or change in
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law permits us to provide broader indemnification rights on a retroactive basis, and will not in any way diminish or adversely affect any right or
protection existing at the time of such repeal or amendment or adoption of such inconsistent provision with respect to any act or omission occurring
prior to such repeal or amendment or adoption of such inconsistent provision. Our certificate of incorporation also permits us, to the extent and in the
manner authorized or permitted by law, to indemnify and to advance expenses to persons other than those specifically covered by our certificate of
incorporation.

Our bylaws, as amended and restated to date, include the provisions relating to advancement of expenses and indemnification rights consistent
with those set forth in our certificate of incorporation. In addition, our bylaws provide for a right of indemnitee to bring a suit in the event a claim for
indemnification or advancement of expenses is not paid in full by us within a specified period of time. Our bylaws also permit us to purchase and
maintain insurance, at our expense, to protect us and/or any director, officer, employee or agent of our corporation or another entity, trust or other
enterprise against any expense, liability or loss, whether or not we would have the power to indemnify such person against such expense, liability or loss
under the DGCL.

Any repeal or amendment of provisions of our bylaws affecting indemnification rights, whether by our board of directors, stockholders or by
changes in applicable law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only,
except to the extent such amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any
way diminish or adversely affect any right or protection existing thereunder with respect to any act or omission occurring prior to such repeal or
amendment or adoption of such inconsistent provision.

Indemnification Agreements with Our Directors and Executive Officers

We have entered into indemnification agreements with each of the individuals who currently serve as our directors and executive officers. These
agreements require us to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities that may arise by reason of
their service to us, and to advance expenses incurred as a result of any proceeding against them as to which they could be indemnified. We also intend to
enter into indemnification agreements with future directors and executive officers.

Other Indemnification Provisions

We may enter into an Underwriting Agreement in connection with a specific offering under which the underwriters will be obligated, under certain
circumstances, to indemnify our directors and officers against certain liabilities, including liabilities under the Securities Act. Reference is made to the
form of Underwriting Agreement to be filed as an Exhibit 1.1 or 1.2 to our Current Report on Form 8-K in connection with a specific offering.

Item 16. Exhibits.

The Exhibit Index filed herewith and appearing immediately before the signature page hereto is incorporated by reference in this Item 16, and the
exhibits listed therein are filed as a part of this registration statement.

Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)  toinclude any prospectus required by Section 10(a)(3) of the Securities Act;
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3)

“)

)

(ii)

(1ii)

to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
this registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) under the Securities
Act if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or
any material change to such information in this registration statement;

provided, however, that subparagraphs (i), (ii) and (iii) do not apply if the information required to be included in a post-effective
amendment by those subparagraphs is contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this registration statement, or is contained in a form
of prospectus filed pursuant to Rule 424(b) of the Securities Act that is part of this registration statement.

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

That, for the purpose of determining liability under the Securities Act to any purchaser:

(M)

(ii)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the
offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date
an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
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(b)

to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(1)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;

(i)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

(i) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes that, for the purpose of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in this registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant, pursuant to the foregoing provisions or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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Viper Energy, Inc.
Exhibit Index

The following is a list of exhibits filed as a part of this registration statement.

Exhibit

Number Description

1.1# Form of Underwriting Agreement.

2. 14## Purchase and Sale Agreement, dated as of September 11, 2024, by and among Tumbleweed Royalty IV, LLC, TWR 1V Sellco Parent
LLC (collectively, as sellers), Viper Energy Partners LLC (as buyer) and Viper Energy, Inc. (as parent)_(incorporated by reference to
Exhibit 2.1 to the Form 8-K (File 001-36505)_filed on September 11, 2024).

2.2 Equity Purchase Agreement, dated as of January 30, 2025, by and among Endeavor Energy Resources, LP, as seller, 1979 Royalties LP
and 1979 Royalties GP, LLC, as companies, Viper Energy Partners LLC, as buyer, and Viper Energy, Inc., as parent (incorporated by
reference to Exhibit 2.1 to the Form 8-K (File 001-36505) filed on January 30, 2025).

3.1 Certificate of Conversion (incorporated by reference to Exhibit 99.2 to the Form 8-K (File No. 001-36505), filed with the SEC on
November 2, 2023).

32 Certificate of Incorporation of Viper Energy, Inc. (incorporated by reference to Exhibit 99.3 to the Form 8-K (File No. 001-36505),
filed with the SEC on November 2, 2023).

33 Amended and Restated Bylaws of Viper Energy, Inc. (incorporated by reference to Exhibit 3.1 to the Form 8-K (File No. 001-36505),
filed with the SEC on December 9, 2024).

3.4% Third Amended and Restated Limited Liability Company Agreement of Viper Energy Partners LLC, dated as of October 1, 2024
(including the updated Exhibit A as of February 14, 2025).

4.1 Description of Viper Energy, Inc.’s Securities (incorporated by reference to Exhibit 4.1 to the Form 10-K (File No. 001-36505), filed
with the SEC on February 26, 2025.

4.2 Class B Common Stock Option Agreement, dated as of October 1, 2024, by and among_Viper Energy, Inc., Viper Energy Partners LLC
and Tumbleweed Royalty IV, LLC (incorporated by reference to Exhibit 4.1 to the Form 8-K (File No. 001-36505), filed with the SEC
on October 2, 2024).

43 Second Amended and Restated Exchange Agreement, dated October 1, 2024, by and among_Viper Energy, Inc., Viper Energy Partners
LLC, Diamondback E&P LLC, Diamondback Energy, Inc. and Tumbleweed Royalty IV, LLC (incorporated by reference to Exhibit 4.2
to the Form 8-K (File No. 001-36505), filed with the SEC on October 2, 2024).

4.4% Amended and Restated Registration Rights Agreement, dated as of January 30, 2025, by and among Viper Energy, Inc. and
Tumbleweed Royalty 1V, LLC.

4.5 Second Amended and Restated Registration Rights Agreement, dated as of November 13, 2023, by and between Viper Energy Partners
LP, as predecessor to Viper Energy, Inc., and Diamondback Energy, Inc. (incorporated by reference to Exhibit 1032 to the Form 8-K
(File No. 001-36505), filed with the SEC on November 13, 2023).

4.6 Registration Rights Agreement, dated as of February 14, 2025, by and among Viper Energy, Inc. and certain affiliates of Morita
Ranches Minerals, LLC (incorporated by reference to Exhibit 4.4 to the Form 10-K (File No. 0001-36505), filed with the SEC on
February 26, 2025).

4.7 Exchange Agreement, dated as of February 14, 2025, by and among_Viper Energy, Inc., Viper Energy Partners LLC and certain

affiliates of Morita Ranches Minerals, LLC (incorporated by reference to Exhibit 4.5 to the Form 10-K (File No. 0001-36505), filed
with the SEC on February 26, 2025).
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Exhibit

Number Description
5.1% Opinion of Akin Gump Strauss Hauer & Feld LLP as to the validity of Viper Energy, Inc. Class A common stock being registered.
21.1 Significant Subsidiaries of Viper Energy, Inc. (incorporated by reference to Exhibit 21.1 to the Form 10-K (File No. 0001-36505), filed
with the SEC on February 26, 2025).
23.1* Consent of Akin Gump Strauss Hauer & Feld LLP (included on Exhibit 5.1).
23.2% Consent of Grant Thornton LLP.
23.3* Consent of Grant Thornton LLP.
23.4% Consent of Grant Thornton LLP.
23.5% Consent of Ryder Scott Company, L.P.
23.6%* Consent of Cawley, Gillespie and Associates, Inc.
23.7* Consent of Ryder Scott Company, L.P.
24.1%* Powers of Attorney (included on signature pages hereto).
107* Calculation of Filing Fee Table.

# To be filed, if applicable, by a post-effective amendment to this Registration Statement or incorporated by reference pursuant to a Current Report
on Form 8-K.

##  Schedules (or similar attachments) have been omitted pursuant to Item 601(a)(5) of Regulation S-K and will be provided to the Securities and
Exchange Commission upon request.

* Filed herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,

thereunto duly authorized, in Midland, Texas on the 15t day of April, 2025.

VIPER ENERGY, INC.

By: /s/ Kaes Van’t Hof

Kaes Van’t Hof, Chief Executive Officer
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POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Travis D. Stice, Kaes Van’t Hof, Teresa L. Dick and Matt Zmigrosky,
and each of them, his or her true and lawful agent, proxy and attorney-in-fact, with full power of substitution and resubstitution, for him or her and in his
or her name, place and stead, in any and all capacities, to (i) act on, sign and file with the Securities and Exchange Commission any and all amendments
(including post-effective amendments) to this registration statement together with all schedules and exhibits thereto and any subsequent registration
statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, together with all schedules and exhibits thereto, (ii) act on, sign
and file such certificates, instruments, agreements and other documents as may be necessary or appropriate in connection therewith, (iii) act on and file
any supplement to any prospectus included in this registration statement or any such amendment or any subsequent registration statement filed pursuant
to Rule 462(b) under the Securities Act of 1933, as amended and (iv) take any and all actions which may be necessary or appropriate to be done, as fully
for all intents and purposes as he or she might or could do in person, hereby approving, ratifying and confirming all that such agent, proxy and
attorney-in-fact or any of his or her substitutes may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities indicated on the 1st day of April, 2025.

NAME TITLE
/s/ Kaes Van’t Hof Chief Executive Officer (principal executive officer) and Director
Kaes Van’t Hof
/s/ Teresa L. Dick Chief Financial Officer (principal financial and accounting officer)
Teresa L. Dick
/s/ Travis D. Stice Director
Travis D. Stice
/s/ Steven E. West Director
Steven E. West
/s/ Laurie H. Argo Director
Laurie H. Argo
/s/ Spencer D. Armour, II1 Director
Spencer D. Armour, 111
/s/ Frank C. Hu Director
Frank C. Hu
/s/ W. Wesley Perry Director
W. Wesley Perry
/s/ James L. Rubin Director

James L. Rubin
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THIRD AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
VIPER ENERGY PARTNERS LLC
A Delaware Limited Liability Company

This Third Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Viper Energy Partners LLC, dated as of
October 1, 2024 (the “Effective Date”), is entered into by and among Viper Energy, Inc., a Delaware corporation (“Viper”), as Managing Member,
Diamondback Energy, Inc., a Delaware corporation (“Diamondback”), Diamondback E&P LLC, a Delaware limited liability company (“Diamondback
E&P”), and Tumbleweed Royalty IV, LLC, a Delaware limited liability company (“TWR IV”). In consideration of the covenants, conditions and
agreements contained herein, the parties hereto hereby agree as follows:

RECITALS

WHEREAS, prior to the Effective Date the Company was governed by that certain Second Amended and Restated Limited Liability Company
Agreement, dated as of May 9, 2018 (as amended, the “Previous Agreement”);

WHEREAS, Viper Energy Partners LP, a Delaware partnership (the “Partnership”) filed with the Secretary of State of Delaware to convert its
legal form from a limited partnership to a corporation, which conversion was effective on November 13, 2023 (the “Conversion”), and pursuant to the
Conversion, the Partnership was converted into Viper;

WHEREAS, Viper, Company, TWR IV SellCo Parent, LLC, a Delaware limited liability company, and TWR IV have entered into that certain
Purchase and Sale Agreement, dated as of September 11, 2024 (the “PSA”), pursuant to which, among other things, the Company agreed to issue to
TWR IV Units and amend and restate the Previous Agreement to reflect, among other things, the admission of TWR IV as a Member of the Company;

NOW, THEREFORE, the Previous Agreement is hereby amended and, as so amended, is restated in its entirety as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Definitions. The following definitions shall be for all purposes, unless otherwise clearly indicated to the contrary, applied to the terms
used in this Agreement.

“Adjusted Capital Account” means, with respect to any Member, the balance in such Member’s Capital Account at the end of each taxable period
of the Company, after giving effect to the following adjustments: (a) credit to such Capital Account any amounts that such Member is obligated to
restore under the standards set by Treasury Regulation Section 1.704-1(b)(2)(ii)(c) (or is deemed obligated to restore pursuant to the penultimate
sentences of Treasury Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5)) and (b) debit to such Capital Account the items described in Treasury
Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). The foregoing definition of Adjusted Capital Account is intended to comply with the provisions
of Treasury Regulation Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.



“Adjusted Property” means any property the Carrying Value of which has been adjusted pursuant to Section 5.3(d).

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries Controls, is
Controlled by or is under common Control with, the Person in question.

“Agreed Allocation” means any allocation, other than a Required Allocation, of an item of income, gain, loss or deduction pursuant to the
provisions of Section 6.1, including a Curative Allocation (if appropriate to the context in which the term “Agreed Allocation” is used).

“Agreed Value” of (a) a Contributed Property means the fair market value of such property or other consideration at the time of contribution and
(b) an Adjusted Property means the fair market value of such Adjusted Property on the date of the Revaluation Event, in each case as determined by the
Managing Member.

“Agreement” has the meaning set forth in the Preamble to this Agreement.

“Associate” means, when used to indicate a relationship with any Person, (a) any corporation or organization of which such Person is a director,
officer, manager, general partner or managing member or is, directly or indirectly, the owner of 20% or more of any class of voting stock or other voting
interest, (b) any trust or other estate in which such Person has at least a 20% beneficial interest or as to which such Person serves as trustee or in a
similar fiduciary capacity, and (c) any relative or spouse of such Person, or any relative of such spouse, who has the same principal residence as such
Person.

“Bad Faith” means, with respect to any determination, action or omission, of any Person, board or committee, that such Person, board or
committee reached such determination, or engaged in or failed to engage in such act or omission, with the belief that such determination, action or
omission was adverse to the interest of the Company.

“Book-Tax Disparity” means, with respect to any item of Contributed Property or Adjusted Property, as of the date of any determination, the
difference between the Carrying Value of such Contributed Property or Adjusted Property and the adjusted basis thereof for U.S. federal income tax
purposes as of such date. A Member’s share of the Company’s Book-Tax Disparities in all of its Contributed Property and Adjusted Property will be
reflected by the difference between such Member’s Capital Account balance as maintained pursuant to Section 5.3 and the hypothetical balance of such
Member’s Capital Account computed as if it had been maintained strictly in accordance with U.S. federal income tax accounting principles.

“Business Day” means Monday through Friday of each week, except that a legal holiday recognized as such by the government of the United
States of America or the State of Texas shall not be regarded as a Business Day.

“Capital Account” means the capital account maintained for a Member pursuant to Section 5.3.
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“Capital Contribution” means any cash, cash equivalents or the Net Agreed Value of Contributed Property that a Member contributes to the
Company or that is contributed or deemed contributed to the Company on behalf of a Member (including in the case of an underwritten offering of
Class A Shares, the amount of any underwriting discounts and commissions).

“Carrying Value” means (a) with respect to a Contributed Property or Adjusted Property, the Agreed Value of such property reduced (but not
below zero) by all depreciation, Simulated Depletion, amortization and other cost recovery deductions charged to the Members’ Capital Accounts in
respect of such property and (b) with respect to any other Company property, the adjusted basis of such property for federal income tax purposes, all as
of the time of determination. In the case of any oil and gas property (as defined in Section 614 of the Code), adjusted basis shall be determined pursuant
to Treasury Regulation Section 1.613A-3(e)(3)(iii)(C). The Carrying Value of any property shall be adjusted from time to time in accordance with
Section 5.3(d) and to reflect changes, additions or other adjustments to the Carrying Value for dispositions and acquisitions of Company properties, as
deemed appropriate by the Managing Member.

“Certificate” means a certificate, in such form as may be adopted by the Managing Member, issued by the Company evidencing ownership of one
or more classes of Membership Interests.

“Certificate of Formation” means the Certificate of Formation of the Company filed with the Secretary of State of the State of Delaware on
September 18, 2013, as such Certificate of Formation may be amended, supplemented or restated from time to time.

“Class A Share” means a share of Class A common stock, par value $0.000001 per share, of Viper.

“Class B Common Stock Option Agreement” means the Class B Common Stock Option Agreement, dated as of the Effective Date by and
between Viper, the Company and TWR IV.

“Class B Share” means a share of Class B common stock, par value $0.000001 per share, of Viper.

“Code” means the U.S. Internal Revenue Code of 1986, as amended and in effect from time to time. Any reference herein to a specific section or
sections of the Code shall be deemed to include a reference to any corresponding provision of any successor law.

“Commission” means the United States Securities and Exchange Commission.
“Company” means Viper Energy Partners LLC, a Delaware limited liability company.
“Company Group” means, collectively, the Company and its Subsidiaries.

“Company Minimum Gain” means that amount determined in accordance with the principles of Treasury Regulation Sections 1.704-2(b)(2) and
1.704-2(d).

“Contributed Property” means each property or other asset, in such form as may be permitted by the Delaware Act, but excluding cash,
contributed or deemed contributed to the Company. Once the Carrying Value of a Contributed Property is adjusted pursuant to Section 5.3(d), such
property or other asset shall no longer constitute a Contributed Property, but shall be deemed an Adjusted Property.
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“Control” or “control” (including the terms “controlled” or “controlling”) means the possession, direct or indirect, of the power to direct or cause
the direction of the management and policies of a Person, whether through ownership of voting securities, by contract or otherwise.

“Conversion” has the meaning set forth in the Recitals.

“Delaware Act” means the Delaware Limited Liability Company Act, 6 Del C. Section 18-101, et seq., as amended, supplemented or restated
from time to time, and any successor to such statute.

“Diamondback” has the meaning set forth in the Preamble to this Agreement.

“Diamondback E&P” has the meaning set forth in the Preamble to this Agreement.
“Economic Risk of Loss” has the meaning set forth in Treasury Regulation Section 1.752-2(a).
“Effective Date” has the meaning set forth in the Preamble to this Agreement.

“Exchange Agreement’ means the Second Amended & Restated Exchange Agreement, dated as of the Effective Date by and among Viper,
Diamondback, Diamondback E&P, the Company and TWR IV.

“Good Faith” means, with respect to any determination, action or omission, of any Person, board or committee, that such determination, action or
omission was not taken in Bad Faith.

“Gross Liability Value” means, with respect to any Liability of the Company described in Treasury Regulation Section 1.752-7(b)(3)(i), the
amount of cash that a willing assignor would pay to a willing assignee to assume such Liability in an arm’s-length transaction.

“Group” means two or more Persons that, with or through any of their respective Affiliates or Associates, have any contract, arrangement,
understanding or relationship for the purpose of acquiring, holding, voting (except voting pursuant to a revocable proxy or consent given to such Person
in response to a proxy or consent solicitation made to 10 or more Persons), exercising investment power over or disposing of any Membership Interests
with any other Person that beneficially owns, or whose Affiliates or Associates beneficially own, directly or indirectly, Membership Interests.

“Group Member” means a member of the Company Group.
“Group Member Agreement” means the partnership agreement of any Group Member that is a limited or general partnership, the limited liability

company agreement of any Group Member that is a limited liability company, other than the Company, the certificate of incorporation and bylaws or
similar organizational documents of any Group Member that is a



corporation, the joint venture agreement or similar governing document of any Group Member that is a joint venture and the governing or organizational
or similar documents of any other Group Member that is a Person other than a limited or general partnership, limited liability company, corporation or
joint venture, as such may be amended, supplemented or restated from time to time.

“Indemnitee” means (a) any Member, (b) any Person who is or was an Affiliate of such Member, (c) any Person who is or was a manager,
managing member, general partner, director, officer, employee, agent, fiduciary or trustee of any Group Member, a Member or any of their respective
Affiliates, (d) any Person who is or was serving at the request of a Managing Member or any of its Affiliates as an officer, director, manager, managing
member, general partner, employee, agent, fiduciary or trustee of another Person owing a fiduciary or similar duty to any Group Member; provided that
a Person shall not be an Indemnitee by reason of providing, on a fee-for-services basis, trustee, fiduciary or custodial services, (¢) any Person who
controls a Member and (f) any Person the Managing Member designates as an “Indemnitee” for purposes of this Agreement because such Person’s
service, status or relationship exposes such Person to potential claims, demands, actions, suits or proceedings relating to the Company Group’s business
and affairs.

“Liability” means any liability or obligation of any nature, whether accrued, contingent or otherwise.
“Liquidation Date” means the date on which any event giving rise to the dissolution of the Company occurs.

“Liquidator” means one or more Persons selected by the Managing Member to perform the functions described in Section 12.2 as liquidating
trustee of the Company within the meaning of the Delaware Act.

“Lockup Expiration Date” means the date that is six months after the Effective Date.

“Managing Member” means Viper and its successors and permitted assigns that are admitted to the Company as the managing member of the
Company, in its capacity as the managing member of the Company. The Managing Member is the sole managing member of the Company and the
holder of the Managing Member Interest.

“Managing Member Interest” means the interest of the Managing Member in the Company (in its capacity as managing member without
reference to any Membership Interest), evidenced by Units held by the Managing Member, and includes any and all rights, powers and benefits to which
the Managing Member is entitled as provided in this Agreement, together with all obligations of the Managing Member to comply with the terms and
provisions of this Agreement.

“Member” means any of the Managing Member and the Non-Managing Members.

“Member Nonrecourse Debt” has the meaning set forth in Treasury Regulation Section 1.704-2(b)(4).

“Member Nonrecourse Debt Minimum Gain” has the meaning set forth in Treasury Regulation Section 1.704-2(i)(2).
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“Member Nonrecourse Deductions” means any and all items of loss, deduction or expenditure (including any expenditure described in
Section 705(a)(2)(B) of the Code), Simulated Depletion or Simulated Loss that, in accordance with the principles of Treasury Regulation
Section 1.704-2(i), are attributable to a Member Nonrecourse Debt.

“Membership Interest” means, as applicable, the Managing Member Interest and any Non-Managing Member Interests.

“National Securities Exchange” means an exchange registered with the Commission under Section 6(a) of the Securities Exchange Act (or any
successor to such Section) and any other securities exchange (whether or not registered with the Commission under Section 6(a) of the Securities
Exchange Act (or successor to such Section)) that the Managing Member shall designate as a National Securities Exchange for purposes of this
Agreement.

“Net Agreed Value” means, (a) in the case of any Contributed Property, the Agreed Value of such Contributed Property reduced by any Liabilities
either assumed by the Company upon such contribution or to which such Contributed Property is subject when contributed and (b) in the case of any
property distributed to a Member by the Company, the Company’s Carrying Value of such property (as adjusted pursuant to Section 5.3(d)) at the time
such property is distributed, reduced by any Liabilities either assumed by such Member upon such distribution or to which such property is subject at the
time of distribution, in either case as determined and required by the Treasury Regulations promulgated under Section 704(b) of the Code.

“Net Income” means, for any taxable period, the excess, if any, of the Company’s items of income and gain for such taxable period over the
Company’s items of loss and deduction for such taxable period. The items included in the calculation of Net Income shall be determined in accordance

items specially allocated under Section 6.1(b).

“Net Loss” means, for any taxable period, the excess, if any, of the Company’s items of loss and deduction for such taxable period over the
Company’s items of income and gain for such taxable period. The items included in the calculation of Net Loss shall be determined in accordance with

items specially allocated under Section 6.1(b).

“Non-Managing Member” means Diamondback, Diamondback E&P, TWR IV, and each additional Person other than the Managing Member that
owns one or more Units.

“Non-Managing Member Interest’” means an interest of a Non-Managing Member in the Company, evidenced by Units held by such
Non-Managing Member, and includes any and all benefits to which such Member is entitled as provided in this Agreement, together with all obligations
of such Member pursuant to the terms and provisions of this Agreement.

“Noncompensatory Option” has the meaning set forth in Treasury Regulation Section 1.721-2(f).

“Nonrecourse Built-in Gain” means with respect to any Contributed Properties or Adjusted Properties that are subject to a mortgage or pledge
securing a Nonrecourse Liability, the amount of any taxable gain that would be allocated to the Members pursuant to Section 6.2(c) if such properties
were disposed of in a taxable transaction in full satisfaction of such liabilities and for no other consideration.
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“Nonrecourse Deductions” means any and all items of loss, deduction or expenditure (including any expenditure described in Section 705(a)(2)
(B) of the Code), Simulated Depletion or Simulated Loss that, in accordance with the principles of Treasury Regulation Section 1.704-2(b)(1), are
attributable to a Nonrecourse Liability.

“Nonrecourse Liability” has the meaning set forth in Treasury Regulation Section 1.752-1(a)(2).

“QOutstanding” means, with respect to Membership Interests, all Membership Interests that are issued by the Company and reflected as
outstanding on the books and records as of the date of determination; provided that any Unit held by a Non-Managing Member shall not be entitled to
vote and shall not be considered to be Outstanding for voting purposes under this Agreement.

“Partnership” has the meaning set forth in the Recitals.

“Partnership Representative” has the meaning set forth in Section 9.4(a).

“Percentage Interest” means as of any date of determination as to any Unitholder with respect to Units, the quotient obtained by dividing (i) the
number of Units held by such Unitholder by (ii) the total number of Outstanding Units.

“Person” means an individual or a corporation, firm, limited liability company, partnership, joint venture, trust, unincorporated organization,
association, government agency or political subdivision thereof or other entity.

“Previous Agreement” has the meaning set forth in the Recitals.

“Pro Rata” means (a) when used with respect to Units or any class thereof, apportioned among all designated Units in accordance with their
relative Percentage Interests and (b) when used with respect to Members or Record Holders, apportioned among all Members or Record Holders in
accordance with their relative Percentage Interests.

“PSA” has the meaning set forth in the Recitals.

“Quarter” means, unless the context requires otherwise, a fiscal quarter of the Company.

“Recapture Income” means any gain recognized by the Company (computed without regard to any adjustment required by Section 734 or
Section 743 of the Code) upon the disposition of any property or asset of the Company, which gain is characterized as ordinary income because it

represents the recapture of deductions previously taken with respect to such property or asset.

“Record Date” means the date established by the Managing Member or otherwise in accordance with this Agreement for determining the identity
of Record Holders entitled to receive any report or distribution or to participate in any offer.
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“Record Holder” means the Person in whose name any Membership Interest is registered in the books and records of the Company as of the
Company’s close of business on a particular Business Day.

“Required Allocations” means any allocation of an item of income, gain, loss or deduction pursuant to Section 6.1(b)(i), 6.1(b)(ii), 6.1(b)(iv),
6.1(b)(v), 6.1(b)(vi), 6.1(b)(vii), 6.1(b)(ix) and 6.1(c).

“Revaluation Event” means an event that results in an adjustment of the Carrying Value of each Company property pursuant to Section 5.3(d).

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended, supplemented or restated from time to time, and any
successor to such statute.

“Simulated Basis” means the Carrying Value of any oil and gas property (as defined in Section 614 of the Code).

“Simulated Depletion” means, with respect to an oil and gas property (as defined in Section 614 of the Code), a depletion allowance computed in
accordance with federal income tax principles set forth in Treasury Regulation Section 1.611-2(a)(1) (as if the Simulated Basis of the property was its
adjusted tax basis) and in the manner specified in Treasury Regulation Section 1.704-1(b)(2)(iv)(k)(2), applying the cost depletion method. For purposes
of computing Simulated Depletion with respect to any oil and gas property (as defined in Section 614 of the Code), the Simulated Basis of such property
shall be deemed to be the Carrying Value of such property, and in no event shall such allowance for Simulated Depletion, in the aggregate, exceed such
Simulated Basis. If the Carrying Value of an oil and gas property is adjusted pursuant to Section 5.3(d) during a taxable period, following such
adjustment Simulated Depletion shall thereafter be calculated under the foregoing provisions based upon such adjusted Carrying Value.

“Simulated Gain” means the excess, if any, of the amount realized from the sale or other disposition of an oil or gas property (as defined in
Section 614 of the Code) over the Carrying Value of such property and determined pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(k)(2).

“Simulated Loss” means the excess, if any, of the Carrying Value of an oil or gas property (as defined in Section 614 of the Code) over the
amount realized from the sale or other disposition of such property and determined pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(k)(2).

“Subsidiary” means, with respect to any Person, (a) a corporation of which more than 50% of the voting power of shares entitled (without regard
to the occurrence of any contingency) to vote in the election of directors or other governing body of such corporation is owned, directly or indirectly, at
the date of determination, by such Person, by one or more Subsidiaries of such Person or a combination thereof, (b) a partnership (whether general or
limited) in which such Person or a Subsidiary of such Person is, at the date of determination, a general partner of such partnership, but only if such
Person, directly or by one or more Subsidiaries of such Person, or a combination thereof, controls such partnership, directly or indirectly, at the date of
determination or (c) any other Person in which such Person, one or more Subsidiaries of such Person, or a combination thereof, directly or indirectly, at
the date of determination, has (i) a majority ownership interest or (ii) the power to elect or direct the election of a majority of the directors or other
governing body of such Person.



“Tax Election” has the meaning set forth in the Recitals.
“Tax Matters Partner” has the meaning set forth in Section 9.4(a).
“transfer” has the meaning set forth in Section 4.4(a).

“Treasury Regulations” means the regulations (including temporary regulations) promulgated by the United States Department of the Treasury
pursuant to and in respect of provisions of the Code. All references herein to sections of the Treasury Regulations shall include any corresponding
provision or provisions of succeeding, similar or substitute, temporary or final Treasury Regulations.

“TWR IV has the meaning set forth in the Preamble to this Agreement.

“Unit”’ means a limited liability company interest in the Company having the rights and obligations specified with respect to “Units” in this
Agreement; provided that any Unit held by a Non-Managing Member shall not be entitled to vote and shall not be considered to be Outstanding for
voting purposes under this Agreement.

“Unitholders” means the Record Holders of Units.

“Unrealized Gain” means, as of any date of determination, the excess, if any, attributable to any item of Company property, of (a) the fair market
value of such property as of such date (as determined under Section 5.3(d)) over (b) the Carrying Value of such property as of such date (prior to any
adjustment to be made pursuant to Section 5.3(d) as of such date).

“Unrealized Loss” means, as of any date of determination, the excess, if any, attributable to any item of Company property, of (a) the Carrying
Value of such property as of such date (prior to any adjustment to be made pursuant to Section 5.3(d) as of such date) over (b) the fair market value of
such property as of such date (as determined under Section 5.3(d)).

“U.S. GAAP” means United States generally accepted accounting principles, as in effect from time to time, consistently applied.
“Viper” has the meaning set forth in the Preamble to this Agreement.

Section 1.2 Construction. Unless the context requires otherwise: (a) any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter forms; (b) references to Articles and Sections refer to Articles and Sections of this Agreement; (c¢) the terms “include,”
“includes,” “including” and words of like import shall be deemed to be followed by the words “without limitation”; and (d) the terms “hereof,” “herein”
and “hereunder” refer to this Agreement as a whole and not to any particular provision of this Agreement. The table of contents and headings contained
in this Agreement are for reference purposes only, and shall not affect in any way the meaning or interpretation of this Agreement. The Managing
Member has the power to construe and interpret this Agreement and to act upon any such construction or interpretation. Any construction or
interpretation of this Agreement by the Managing Member and any action taken pursuant thereto and any determination made by the Managing Member

in good faith shall, in each case, be conclusive and binding on all Record Holders and all other Persons for all purposes.
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ARTICLE I
ORGANIZATION

Section 2.1 Formation. The Company was formed as a limited liability company pursuant to the provisions of the Delaware Act. The Members
hereby amend and restate the Previous Agreement in its entirety, effective as of the date of this Agreement. Except as expressly provided to the contrary
in this Agreement, the rights, duties, liabilities and obligations of the Members and the administration, dissolution and termination of the Company shall
be governed by the Delaware Act.

Section 2.2 Name. The name of the Company shall be “Viper Energy Partners LLC”. Subject to applicable law, the Company’s business may be
conducted under any other name or names as determined by the Managing Member, including the name of the Managing Member. The words “limited
liability company,” “LLC” or similar words or letters shall be included in the Company’s name where necessary for the purpose of complying with the
laws of any jurisdiction that so requires. The Managing Member may change the name of the Company at any time and from time to time and shall
notify the Non-Managing Member(s) of such change in the next regular communication to the Non-Managing Member(s).

Section 2.3 Registered Office; Registered Agent; Principal Office; Other Offices. Unless and until changed by the Managing Member, the
registered office of the Company in the State of Delaware shall be located at 251 Little Falls Drive, Wilmington, Delaware 19808, and the registered
agent for service of process on the Company in the State of Delaware at such registered office shall be Corporation Service Company. The principal
office of the Company shall be located at 500 West Texas Avenue, Suite 100, Midland, Texas 79701 or such other place as the Managing Member may
from time to time designate by notice to the other Members. The Company may maintain offices at such other place or places within or outside the State
of Delaware as the Managing Member determines to be necessary or appropriate. The address of the Managing Member shall be 500 West Texas
Avenue, Suite 100, Midland, Texas 79701 or such other place as the Managing Member may from time to time designate by notice to the other
Members.

Section 2.4 Purpose and Business. The purpose and nature of the business to be conducted by the Company shall be to (a) engage directly in, or
enter into or form, hold and dispose of any corporation, partnership, joint venture, limited liability company or other arrangement to engage indirectly
in, any business activity that is approved by the Managing Member, in its sole discretion, and that lawfully may be conducted by a limited liability
company organized pursuant to the Delaware Act and, in connection therewith, to exercise all of the rights and powers conferred upon the Company
pursuant to the agreements relating to such business activity, and (b) do anything necessary or appropriate to the foregoing, including the making of
capital contributions or loans to a Group Member; provided, however, that the Managing Member shall not cause the Company to engage, directly or
indirectly, in any business activity that the Managing Member determines would be reasonably likely to cause the Company to be treated as an
association taxable as a corporation or otherwise taxable as an entity for federal income tax purposes. The Managing Member has no obligation or duty
(including any fiduciary duty) to the Company or the other Members to propose or approve, and may decline to propose or approve, the conduct by the
Company of any business in its sole discretion.

Section 2.5 Powers. The Company shall be empowered to do any and all acts and things necessary, appropriate, proper, advisable, incidental to or
convenient for the furtherance and accomplishment of the purposes and business described in Section 2.4 and for the protection and benefit of the
Company.
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Section 2.6 Term. The term of the Company commenced upon the filing of the Certificate of Formation in accordance with the Delaware Act and
shall continue in existence until the dissolution of the Company in accordance with the provisions of Article XII. The existence of the Company as a
separate legal entity shall continue until the cancellation of the Certificate of Formation as provided in the Delaware Act.

Section 2.7 Title to Company Assets. Title to the assets of the Company, whether real, personal or mixed and whether tangible or intangible, shall
be deemed to be owned by the Company as an entity, and no Member, individually or collectively, shall have any ownership interest in such assets of the
Company or any portion thereof. Title to any or all assets of the Company may be held in the name of the Company, the Managing Member, one or more
of its Affiliates or one or more nominees of the Managing Member or its Affiliates, as the Managing Member may determine. The Managing Member
hereby declares and warrants that any assets of the Company for which record title is held in the name of the Managing Member or one or more of its
Affiliates or one or more nominees of the Managing Member or its Affiliates shall be held by the Managing Member or such Affiliate or nominee for the
use and benefit of the Company in accordance with the provisions of this Agreement; provided, however, that the Managing Member shall use
reasonable efforts to cause record title to such assets (other than those assets in respect of which the Managing Member determines that the expense and
difficulty of conveyancing makes transfer of record title to the Company impracticable) to be vested in the Company or one or more of the Company’s
designated Affiliates as soon as reasonably practicable; provided, further, that, prior to the withdrawal or removal of the Managing Member or as soon
thereafter as practicable, the Managing Member shall use reasonable efforts to effect the transfer of record title to the Company and, prior to any such
transfer, will provide for the use of such assets in a manner satisfactory to any successor Managing Member. All assets of the Company shall be
recorded as the property of the Company in its books and records, irrespective of the name in which record title to such assets of the Company is held.

ARTICLE 111
RIGHTS OF MEMBERS

Section 3.1 Limitation of Liability. The Members shall have no liability under this Agreement except as expressly provided in this Agreement or
the Delaware Act.

Section 3.2 Management of Business. Other than the Managing Member, no Member, in its capacity as such, shall participate in the operation,
management or control of the Company’s business, transact any business in the Company’s name or have the power to sign documents for or otherwise
bind the Company.

Section 3.3 Outside Activities of Members. Each Member shall be entitled to and may have business interests and engage in business activities in
addition to those relating to the Company, including business interests and activities in direct competition with the Company Group. Neither the
Company nor any of the other Members shall have any rights by virtue of this Agreement in any business ventures of any Member.
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Section 3.4 Rights of Members.

(a) Each Member shall have the right, upon written request and at such Member’s own expense to obtain a copy of this Agreement and the
Certificate of Formation and all amendments thereto.

(b) Each of the Members and each other Person or Group who acquires an interest in Membership Interests hereby agrees to the fullest
extent permitted by law that they do not have any rights as Members to receive any information either pursuant to Section 18-305(a) of the
Delaware Act or otherwise except for the right to obtain a copy of this Agreement and the Certificate of Formation set forth in Section 3.4(a).

ARTICLE 1V
CERTIFICATES; RECORD HOLDERS; TRANSFER OF MEMBERSHIP INTERESTS

Section 4.1 Certificates. Notwithstanding anything to the contrary in this Agreement, unless the Managing Member shall determine otherwise in
respect of some or all of any or all classes of Membership Interests, Membership Interests shall not be evidenced by certificates. Certificates that are
issued, if any, shall be executed on behalf of the Company by the President, Chief Executive Officer or any Vice President and the Chief Financial
Officer or the Secretary or any Assistant Secretary of the Company, or by the Managing Member.

Section 4.2 Unitholders. The names and addresses of the Members and number of Units of the Members are set forth on Exhibit A attached hereto
and incorporated herein. The Managing Member is hereby authorized to complete or amend Exhibit A from time to time to reflect the admission of
Members, the withdrawal of a Member, the forfeiture of some or all of the interests of a Member, the transfer of any Membership Interests, and the
change of address and other information called for by Exhibit A related to any Member, and to correct, update or amend Exhibit A at any time and from
time to time. Such completion, correction or amendment may be made from time to time as and when the Managing Member considers it appropriate.

Section 4.3 Record Holders. The Company and the Managing Member shall be entitled to recognize the Record Holder as the Member with
respect to any Membership Interest and, accordingly, shall not be bound to recognize any equitable or other claim to, or interest in, such Membership
Interest on the part of any other Person, regardless of whether the Company shall have actual or other notice thereof, except as otherwise provided by
law.

Section 4.4 Transfer by Members.

(a) The term “transfer,” when used in this Agreement with respect to a Membership Interest, shall mean a transaction by which the holder of
a Membership Interest assigns all or any part of such Membership Interest to another Person who is or becomes a Member as a result thereof, and
includes a sale, assignment, gift, exchange or any other disposition by law or otherwise (but not, in the case of the Membership Interests owned by
the Managing Member, the pledge, grant of security interest, encumbrance, hypothecation or mortgage), including any transfer upon foreclosure
or other exercise of remedies of any pledge, security interest, encumbrance, hypothecation or mortgage. For the avoidance of doubt, the Managing
Member is permitted to pledge, encumber and/or grant a lien or other security interest in any or all of its Units.
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(b) Except as expressly permitted by this Article IV, no Member may transfer all or any portion of its Units or other Membership Interests
except with the written consent of the Managing Member (which may be granted or withheld in the Managing Member’s sole discretion);
provided, further, that notwithstanding the foregoing and in addition to the requirements of Section 4.5, a Non-Managing Member may not
transfer any of such Member’s Units (other than pursuant to and in accordance with the Exchange Agreement) unless the Company provides a
written determination in Good Faith based on the most current practically available geological data that there is sufficient Unrealized Gain or
to cause the Capital Account balances of the Members to be equal to the same ratio as the Members’ Percentage Interests immediately prior to
such transfer.

(c) Subject to the other provisions of this Article IV, any Non-Managing Member may exchange any of its Units for Class A Shares at any
time and from time to time pursuant to the terms of the Exchange Agreement.

(d) Unless the Managing Member determines in Good Faith that a proposed transfer would violate Section 4.4 or Section 4.5, the Managing
Member shall be deemed to have consented to a transfer of Units by (i) a Non-Managing Member to another Non-Managing Member or to an
Affiliate of Diamondback or, (ii) solely with respect to TWR 1V, to any single Affiliate of TWR IV, it being understood that in no event shall more
than one Person hold such Units; provided, that in connection with any such transfer, the transferor shall transfer an equivalent number of Class B
Shares (with respect to TWR IV, solely to the extent TWR IV has exercised its option to acquire any corresponding Class B Shares pursuant to the
Class B Common Stock Option Agreement and such Class B Shares remain outstanding) to the transferee, in accordance with the terms of Viper’s
governing documents.

(e) Any purported transfer of all or a portion of a Member’s Units or other Membership Interests not complying with this Article IV shall be
void and shall not create any obligation on the part of the Company or the other Members to recognize that transfer or to deal with the Person to
which the transfer purportedly was made.

Section 4.5 Restrictions on Transfers.

(a) Notwithstanding the other provisions of this Article IV, no transfer of any Membership Interests shall be made if such transfer would
(A) violate the then-applicable federal or state securities laws or rules and regulations of the Commission, any state securities commission or any
other governmental authority with jurisdiction over such transfer, (B) terminate the existence or qualification of the Company under the laws of
the jurisdiction of its formation; or (C) cause the Company to be treated as an association taxable as a corporation or otherwise to be taxed as an
entity for U.S. federal income tax purposes (to the extent not already so treated or taxed).

(b) The Managing Member may impose restrictions on the transfer of Membership Interests if it receives written advice of counsel that such
restrictions are necessary or advisable to avoid a significant risk of the Company’s becoming taxable as a corporation or otherwise becoming
taxable as an entity for federal income tax purposes (to the extent not already so treated or taxed). The Managing Member may impose such
restrictions by amending this Agreement.
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Section 4.6 TRW IV Restrictions on Transfers.

(a) Notwithstanding the other provisions of this Article IV, but subject to Section 4.6(c), TWR IV shall not transfer any of its Units (or take
any action that would constitute a transfer if the transferee were admitted as a Member) other than (i) after the Lockup Expiration Date in
exchange for Class A Shares pursuant to, and in accordance with, the Exchange Agreement or (ii) as permitted under Section 4.4(d).

(b) In addition to the restrictions on transfer set forth in this Agreement, but subject to Section 4.6(c), for a period commencing on the
Effective Date and ending on the Lockup Expiration Date, TWR 1V shall not (and shall not permit any of its Affiliates to) (i) offer for sale, sell,
pledge, lend, or otherwise dispose of (or enter into any transaction or device that is designed to, or could be expected to, result in the disposition
by any Person at any time in the future of) any Units, (ii) enter into any swap or other derivatives transaction that transfers to another, in whole or
in part, any of the economic benefits or risks of ownership of such Units, whether any such transaction described in clause (i) or (ii) above is to be
settled by delivery of Class A Shares or other securities, in cash or otherwise, or (iii) publicly disclose the intention to do any of the foregoing.

(c) For the avoidance of doubt, nothing in this Agreement shall prohibit or otherwise limit transfers of equity interest in any direct or indirect
equity holder (including EnCap Investments, L.P. and its Affiliates) of TWR IV, except to the extent the purpose of such transfer is to enter into a
transaction with respect to Units or Class A Shares that would be prohibited pursuant to Section 4.6(a) or (b).

ARTICLE V
CAPITAL CONTRIBUTIONS AND ISSUANCE OF MEMBERSHIP INTERESTS

Section 5.1 Capitalization. On and as of the Effective Date, the Members and number of Units of the Members are set forth on Exhibit A attached

hereto and incorporated herein.

Section 5.2 Interest and Withdrawal. No interest shall be paid by the Company on Capital Contributions. No Member shall be entitled to the

withdrawal or return of its Capital Contribution, except to the extent, if any, that distributions made pursuant to this Agreement or upon termination of
the Company may be considered as such by law and then only to the extent provided for in this Agreement. Except to the extent expressly provided in
this Agreement, no Member shall have priority over any other Member either as to the return of Capital Contributions or as to profits, losses or
distributions.

Section 5.3 Capital Accounts.

(a) (i) The Company shall maintain for each Member (or a beneficial owner of Membership Interests held by a nominee, agent or
representative in any case in which such nominee, agent or representative has furnished the identity of such beneficial owner to the
Company in accordance with Section 6031(c) of the Code or any other method acceptable to the Managing Member) owning a
Membership Interest a separate Capital Account with respect to such Membership Interest in accordance with the rules of Treasury
Regulation Section 1.704-1(b)(2)(iv). The Capital Account shall in respect of each such Membership Interest be increased by (i) the
amount of all Capital Contributions
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made to the Company with respect to such Membership Interest (including the amount paid to the Company for any Noncompensatory
Option), (ii) all items of Company income and gain (including income and gain exempt from tax) computed in accordance with

Section 5.3(b) and allocated with respect to such Membership Interest pursuant to Section 6.1, and (iii) the portion of any amount realized
from the disposition of an oil and gas property that constitutes Simulated Gain allocated with respect to such Membership Interest in

cash or property made with respect to such Membership Interest, (y) all items of Company deduction and loss computed in accordance
with Section 5.3(b) and allocated with respect to such Membership Interest pursuant to Section 6.1, and (z) Simulated Depletion and

(ii) The Capital Account balance of each Member on the date hereof is shown on Schedule 5.3(a).

(b) For purposes of computing the amount of any item of income, gain, loss, deduction, Simulated Depletion, Simulated Gain or Simulated
Loss that is to be allocated pursuant to Article VI and is to be reflected in the Members’ Capital Accounts, the determination, recognition and
classification of any such item shall be the same as its determination, recognition and classification for federal income tax purposes (including any
method of depreciation, cost recovery or amortization used for that purpose), provided, that:

(i) Solely for purposes of this Section 5.3, the Managing Member in its discretion may treat the Company as owning directly its share
(as determined by the Managing Member based upon the provisions of the applicable Group Member Agreement or governing,
organizational or similar documents) of all property owned by (x) any other Group Member that is classified as a partnership for federal
income tax purposes and (y) any other partnership, limited liability company, unincorporated business or other entity classified as a
partnership for federal income tax purposes of which a Group Member is, directly or indirectly, a partner, member or other equity holder.

(i1) All fees and other expenses incurred by the Company to promote the sale of (or to sell) a Membership Interest that can neither be
deducted nor amortized under Section 709 of the Code, if any, shall, for purposes of Capital Account maintenance, be treated as an item of
deduction at the time such fees and other expenses are incurred and shall be allocated among the Members pursuant to Section 6.1.

(iii) The computation of all items of income, gain, loss, deduction, Simulated Depletion, Simulated Gain or Simulated Loss shall be
made (x) except as otherwise provided in Treasury Regulation Section 1.704-1(b)(2)(iv)(m), without regard to any election under
Section 754 of the Code that may be made by the Company and (y) as to those items described in Section 705(a)(1)(B) or 705(a)(2)(B) of
the Code, without regard to the fact that such items are not includable in gross income or are neither currently deductible nor capitalized
for U.S. federal income tax purposes.
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(iv) To the extent an adjustment to the adjusted basis of any Company asset pursuant to Section 734(b) of the Code (including
pursuant to Treasury Regulation Section 1.734-2(b)(1)) is required, pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m), to be
taken into account in determining Capital Accounts, the amount of such adjustment in the Capital Accounts shall be treated as an item of
gain or loss.

(v) In the event the Carrying Value of Company property is adjusted pursuant to Section 5.3(d), any Unrealized Gain resulting from
such adjustment shall be treated as an item of gain and any Unrealized Loss resulting from such adjustment shall be treated as an item of
loss.

(vi) Any income, gain, loss Simulated Gain or Simulated Loss attributable to the taxable disposition of any Company property shall
be determined as if the adjusted basis of such property as of such date of disposition were equal in amount to the Company’s Carrying
Value with respect to such property as of such date.

(vii) Any deductions for depreciation, amortization or other cost recovery attributable to any Contributed Property or Adjusted
Property shall be determined using any reasonable method selected by the Managing Member in accordance with Section 704(c) and the
Treasury Regulations and Section 6.2(¢). Simulated Depletion will be computed in accordance with the provisions of the definition of
Simulated Depletion.

(viii) The Gross Liability Value of each Liability of the Company described in Treasury Regulation Section 1.752-7(b)(3)(i) shall be
adjusted at such times as provided in this Agreement for an adjustment to Carrying Values. The amount of any such adjustment shall be
treated for purposes hereof as an item of loss (if the adjustment increases the Carrying Value of such Liability of the Company) or an item
of gain (if the adjustment decreases the Carrying Value of such Liability of the Company).

(c) A transferee of a Membership Interest shall succeed to a Pro Rata portion of the Capital Account of the transferor relating to the
Membership Interest so transferred.

(d) (1) In accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(f) and 1.704-1(b)(2)(iv)(h)(2), on an issuance of any Membership
Interests for cash or Contributed Property, on an issuance of a Noncompensatory Option or the issuance of Membership Interests as
consideration for the provision of services, the Capital Account of each Member and the Carrying Value of each Company property
immediately prior to such issuance shall be adjusted upward or downward to reflect any Unrealized Gain or Unrealized Loss attributable to
such Company property; provided, however, that in the event of the issuance of a Membership Interest pursuant to the exercise of a
Noncompensatory Option where the right to share in Company capital represented by such Membership Interest differs from the
consideration paid to acquire and exercise such option, the Carrying Value of each Company property immediately after the issuance of
such Membership Interest shall be adjusted upward or downward to reflect any Unrealized Gain or Unrealized
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Loss attributable to such Company property and the Capital Accounts of the Members shall be adjusted in a manner consistent with
Treasury Regulation Section 1.704-1(b)(2)(iv)(s); provided further, however, that in the event of an issuance of Membership Interests for a
de minimis amount of cash or Contributed Property, or in the event of an issuance of a de minimis amount of Membership Interests as
consideration for the provision of services, the Managing Member may determine that such adjustments are unnecessary for the proper
administration of the Company. Any such Unrealized Gain or Unrealized Loss (or items thereof) shall be allocated (x) in accordance with
market value of all Company property (including cash or cash equivalents) immediately prior to the issuance of additional Membership
Interests (or, in the case of an issuance of a Noncompensatory Option, immediately after such issuance if required pursuant to Treasury
Regulation Section 1.704-1(b)(2)(iv)(s)(1)) shall be determined by the Managing Member using such method of valuation as it may adopt.
In making its determination of the fair market values of individual properties, the Managing Member may first determine an aggregate
value for the assets of the Company that takes into account the current trading price of the Class A Shares, the fair market value of the
Membership Interests at such time and the amount of Company Liabilities. The Managing Member may allocate such aggregate value
among the individual properties of the Company (in such manner as it determines appropriate).

(ii) In accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(e), immediately prior to any actual distribution to a Member of
any Company property (other than a distribution of cash that is not in redemption or retirement of a Membership Interest), the Capital
Accounts of all Members and the Carrying Value of all Company property shall be adjusted upward or downward to reflect any Unrealized
Gain or Unrealized Loss attributable to such Company property in the same manner as that provided in Section 5.3(d)(i). In determining
such Unrealized Gain or Unrealized Loss the aggregate fair market value of all Company property (including cash or cash equivalents)
immediately prior to a distribution shall (A) in the case of a distribution that is not made pursuant to Section 12.4, be determined in the
same manner as that provided in Section 5.3(d)(i) or (B) in the case of a liquidating distribution pursuant to Section 12.4, be determined by

the Liquidator using such method of valuation as it may adopt.

(e) In connection with the issuance of Units to TWR IV, the Company shall adjust the Carrying Value of all Company property and the

Capital Accounts of the non-contributing Members upwards to reflect any Unrealized Gain attributable to the Company property in the same
manner as provided in Section 5.3(d) such that the Capital Accounts of such Members (taking into account the contribution of the Assets (as
defined the PSA) by TWR IV to the Company) are in proportion to the Members’ Percentage Interests. If there is a purchase price adjustment
made in Units pursuant to the PSA, the Company shall make corresponding adjustments to the Capital Accounts of the Members such that the
Capital Accounts of the Members will remain in proportion to the Members’ Percentage Interests.
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Section 5.4 Issuances of Additional Units.

(a) The Company is expressly authorized to issue additional Units for any Company purpose at any time and from time to time to such
Persons for such consideration and on such terms and conditions as the Managing Member shall determine, all without any further act, approval or
vote of any Non-Managing Member.

(b) The Managing Member shall take all actions that it determines to be necessary or appropriate in connection with (i) each issuance of
Units pursuant to this Section 5.4, (ii) reflecting admission of such additional Non-Managing Member(s) in the books and records of the Company
(including Exhibit A hereto) as the Record Holders of such Non-Managing Member Interests and (iii) all additional issuances of Units. The
Managing Member shall do all things necessary to comply with the Delaware Act and is authorized and directed to do all things that it determines
to be necessary or appropriate in connection with any future issuance of Units pursuant to the terms of this Agreement, including compliance with
any statute, rule, regulation or guideline of any federal, state or other governmental agency.

(c) No fractional Units shall be issued by the Company.

Section 5.5 Issuances of Securities by the Managing Member. If the Managing Member issues any additional Class A Shares, the Managing
Member shall contribute the net cash proceeds or other consideration received, if any, from the issuance of such additional Class A Shares in exchange
for an equivalent number of Units. In addition, (a) if the Managing Member issues Class A Shares pursuant to the Exchange Agreement, the Company
shall issue to the Managing Member an equivalent number of Units, such that the number of Units held by the Managing Member is equal to the number
of Class A Shares outstanding, and (b) if the Managing Member issues Class A Shares pursuant to a distribution (including any split or combination) of
Class A Shares to all of the holders of Class A Shares, the Company shall, as necessary, issue (i) to the Managing Member an equivalent number of
Units, such that the number of Units held by the Managing Member is equal to the number of Class A Shares outstanding and (ii) to the Non-Managing
Members a number of Units such that each of their percentage ownership of the Company is equal to that immediately prior to such issuance by the
Managing Member. In the event that the Managing Member issues any additional Class A Shares and contributes the net cash proceeds or other
consideration, if any, received from the issuance thereof to the Company, the Company is authorized to issue a number of Units equal to the number of
Class A Shares so issued without any further act, approval or vote of any Member or any other Persons.

Section 5.6 Redemption, Repurchase or Forfeiture of Class A Shares. If, at any time, any Class A Shares are redeemed, repurchased or otherwise
acquired (whether by exercise of a put or call, automatically or by means of another arrangement) by the Managing Member, then, immediately prior to
such redemption, repurchase or acquisition of Class A Shares, the Company shall redeem a number of Units held by the Managing Member equal to the
number of Class A Shares so redeemed, repurchased or acquired, such redemption, repurchase or acquisition to be upon the same terms and for the same
price per Unit as such Class A Shares that are redeemed, repurchased or acquired.

18



Section 5.7 Issuance of Class B Shares. In the event that the Company issues Units to, or cancels Units held by, any Person other than the
Managing Member, the Managing Member shall issue Class B Shares to such Person or cancel Class B Shares held by such Person, as applicable, such
that the number of Class B Shares held by such Person is equal to the number of Units held by such Person; provided, that, after the Lockup Expiration
Date, the Managing Member may instead issue to such Person an option to acquire such number of Class B Shares.

Section 5.8 Fully Paid and Non-Assessable Nature of Units. All Units issued pursuant to, and in accordance with the requirements of, this Article
V shall be fully paid and non-assessable Units in the Company, except as such non-assessability may be affected by Sections 18-607 and 18-804 of the
Delaware Act.

ARTICLE VI
ALLOCATIONS AND DISTRIBUTIONS

Section 6.1 Allocations for Capital Account Purposes. For purposes of maintaining the Capital Accounts and in determining the rights of the
Members among themselves, the Company’s items of income, gain, loss, deduction, amount realized and Simulated Gain (computed in accordance with
Section 5.3(b)) for each taxable period shall be allocated among the Members, and the Capital Accounts of the Members shall be adjusted for Simulated
Depletion and Simulated Loss, as provided herein below.

(a) Net Income and Net Losses. After giving effect to the special allocations set forth in Section 6.1(b) and the Capital Account adjustments

allocated to the Members, Pro Rata.

(b) Special Allocations. Notwithstanding any other provision of this Section 6.1, the following special allocations shall be made for such
taxable period in the following order:

(i) Company Minimum Gain Chargeback. Notwithstanding any other provision of this Section 6.1, if there is a net decrease in
Company Minimum Gain during any Company taxable period, each Member shall be allocated items of Company income, gain and
Simulated Gain for such period (and, if necessary, subsequent periods) in the manner and amounts provided in Treasury Regulation
Sections 1.704-2()(6), 1.704-2(g)(2) and 1.704-2(j)(2)(i), or any successor provision. For purposes of this Section 6.1(b), each Member’s
Adjusted Capital Account balance shall be determined, and the allocation of income, gain and Simulated Gain required hereunder shall be
effected, prior to the application of any other allocations pursuant to this Section 6.1(b) with respect to such taxable period (other than an

Gain chargeback requirement in Treasury Regulation Section 1.704-2(f) and shall be interpreted consistently therewith.

(ii) Chargeback of Member Nonrecourse Debt Minimum Gain. Notwithstanding the other provisions of this Section 6.1 (other than
Section 6.1(b)(1)), except as provided in Treasury Regulation Section 1.704-2(i)(4), if there is a net decrease in Member Nonrecourse Debt

Minimum Gain during any Company taxable period, any Member with a share of Member Nonrecourse
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Debt Minimum Gain at the beginning of such taxable period shall be allocated items of Company income, gain and Simulated Gain for
such period (and, if necessary, subsequent periods) in the manner and amounts provided in Treasury Regulation Sections 1.704-2(i)(4) and
1.704-2(j)(2)(ii), or any successor provisions. For purposes of this Section 6.1(b), each Member’s Adjusted Capital Account balance shall
be determined, and the allocation of income, gain and Simulated Gain required hereunder shall be effected, prior to the application of any
other allocations pursuant to this Section 6.1(b) with respect to such taxable period (other than an allocation pursuant to Section 6.1(b)(i),

requirement in Treasury Regulation Section 1.704-2(i)(4) and shall be interpreted consistently therewith.
(iii) [Reserved].

(iv) Qualified Income Offset. In the event any Member unexpectedly receives any adjustments, allocations or distributions described
in Treasury Regulation Sections 1.704-1(b)(2)(i1)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(i1)(d)(6), items of Company gross income
and gain shall be specially allocated to such Member in an amount and manner sufficient to eliminate, to the extent required by the
Treasury Regulations promulgated under Section 704(b) of the Code, the deficit balance, if any, in its Adjusted Capital Account created by

Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

(v) Gross Income Allocation. In the event any Member has a deficit balance in its Capital Account at the end of any taxable period in
excess of the sum of (A) the amount such Member is required to restore pursuant to the provisions of this Agreement and (B) the amount
such Member is deemed obligated to restore pursuant to Treasury Regulation Sections 1.704-2(g) and 1.704-2(i)(5), such Member shall be
specially allocated items of Company gross income, gain and Simulated Gain in the amount of such excess as quickly as possible;

(vi) Nonrecourse Deductions. Nonrecourse Deductions for any taxable period shall be allocated to the Members Pro Rata. If the
Managing Member determines that the Company’s Nonrecourse Deductions should be allocated in a different ratio to satisfy the safe
harbor requirements of the Treasury Regulations promulgated under Section 704(b) of the Code, the Managing Member is authorized,
upon notice to the other Members, to revise the prescribed ratio to the numerically closest ratio that does satisfy such requirements.
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(vii) Member Nonrecourse Deductions. Member Nonrecourse Deductions for any taxable period shall be allocated 100% to the
Member that bears the Economic Risk of Loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse
Deductions are attributable in accordance with Treasury Regulation Section 1.704-2(i). If more than one Member bears the Economic Risk
of Loss with respect to a Member Nonrecourse Debt, the Member Nonrecourse Deductions attributable thereto shall be allocated between
or among such Member in accordance with the ratios in which they share such Economic Risk of Loss.

(viii) Nonrecourse Liabilities. For purposes of Treasury Regulation Section 1.752-3(a)(3), the Members agree that Nonrecourse
Liabilities of the Managing Member in excess of the sum of (A) the amount of Company Minimum Gain and (B) the total amount of
Nonrecourse Built-in Gain shall be allocated among the Members Pro Rata.

(ix) Code Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to
Section 734(b) or 743(b) of the Code (including pursuant to Treasury Regulation Section 1.734-2(b)(1)) is required, pursuant to Treasury
Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the amount of such adjustment to the
Capital Accounts shall be treated as an item of gain or Simulated Gain (if the adjustment increases the basis of the asset) or loss or
Simulated Loss (if the adjustment decreases such basis) taken into account pursuant to Section 5.3, and such item of gain, loss, Simulated
Gain or Simulated Loss shall be specially allocated to the Members in a manner consistent with the manner in which their Capital
Accounts are required to be adjusted pursuant to such Section of the Treasury Regulations.

(x) Equalization of Capital Accounts. All items of income or gain recognized by the Company upon liquidation or the sale, exchange
or other disposition of all or substantially all of the assets of the Company Group or any Unrealized Gain or Unrealized Loss (or to the
extent necessary, items thereof) deemed recognized as a result of a Revaluation Event shall be allocated among the Members in a manner

allocations, are equal to the same ratio as the Members’ respective Percentage Interests.

(xi) Noncompensatory Option. Any Member who has received its interest pursuant to the exercise of a Noncompensatory Option
shall be allocated gain or loss or reallocated capital from other Members’ Capital Accounts as necessary to comply with Treasury
Regulation Section 1.704-1(b)(2)(iv)(5).

(xii) Curative Allocation.
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(A) Notwithstanding any other provision of this Section 6.1, other than the Required Allocations, the Required Allocations
shall be taken into account in making the Agreed Allocations so that, to the extent possible, the net amount of items of gross income,
gain, loss, deduction, Simulated Depletion, Simulated Gain and Simulated Loss allocated to each Member pursuant to the Required
Allocations and the Agreed Allocations, together, shall be equal to the net amount of such items that would have been allocated to
each such Member under the Agreed Allocations had the Required Allocations and the related Curative Allocation not otherwise
been provided in this Section 6.1 and Simulated Depletion and Simulated Loss had been included in the definition of Net Income
Required Allocations that, although not yet made, are likely to offset other Required Allocations previously made. Allocations
pursuant to this Section 6.1(b)(xii)(A) shall only be made with respect to Required Allocations to the extent the Managing Member
determines that such allocations will otherwise be inconsistent with the economic agreement among the Members.

(B) The Managing Member shall, with respect to each taxable period, (1) apply the provisions of Section 6.1(b)(xii)(A) in
whatever order is most likely to minimize the economic distortions that might otherwise result from the Required Allocations, and

(i) Simulated Basis. For purposes of determining and maintaining the Members’ Capital Accounts, (i) the initial Simulated Basis of
each oil and gas property (as defined in Section 614 of the Code) of the Company shall be allocated among the Members, Pro Rata and
(i1) if the Carrying Value of an oil and gas property (as defined in Section 614 of the Code) is adjusted pursuant to Section 5.3(d), the
Simulated Basis of such property (as adjusted to reflect the adjustment to the Carrying Value of such property), shall be allocated to the
Members, Pro Rata.

(ii) Simulated Depletion and Simulated Loss. For purposes of applying clause (z) of the second sentence of Section 5.3(a), Simulated
Depletion and Simulated Loss with respect to each oil and gas property (as defined in Section 614 of the Code) of the Company shall
reduce each Member’s Capital Account in proportion to the manner in which the Simulated Basis of such property is allocated among the
Members pursuant to Section 6.1(c)(i).

(iii) Simulated Gain. For purposes of applying clause (iii) of the second sentence of Section 5.3(a), Simulated Gain for any taxable
period will be treated as included in either Net Income or Net Loss and allocated pursuant to Section 6.1(a).
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(iv) Amount Realized. For purposes of Treasury Regulation Sections 1.704-1(b)(2)(iv)(k)(2) and 1.704-1(b)(4)(iii), the amount
realized on the disposition of any oil and gas property (as defined in Section 614 of the Code) of the Company shall be allocated (i) first to
the Members in an amount equal to the remaining Simulated Basis of such property in the same proportions as the Simulated Basis of such
property was allocated among the Members pursuant to Section 6.1(¢c)(i), and (ii) any remaining amount realized shall be allocated to the

Members in the same ratio as Simulated Gain from the disposition of such oil and gas property is allocated pursuant to Section 6.1(a).

Section 6.2 Allocations for Tax Purposes.

(a) Except as otherwise provided herein, for federal income tax purposes, each item of income, gain, loss, deduction and credit shall be
allocated among the Members in the same manner as its correlative item of “book” income, gain, loss or deduction is allocated pursuant to
Section 6.1.

(b) The deduction for depletion with respect to each separate oil and gas property (as defined in Section 614 of the Code) shall be computed
for federal income tax purposes separately by the Members rather than by the Company in accordance with Section 613A(c)(7)(D) of the Code.
Except as provided in Section 6.2(c), for purposes of such computation (before taking into account any adjustments resulting from an election
made by the Company under Section 754 of the Code), the adjusted tax basis of each oil and gas property (as defined in Section 614 of the Code)
that is (i) a Contributed Property shall initially be allocated among the non-contributing Members, Pro Rata, but not in excess of any such
Member’s share of Simulated Basis as determined pursuant to Section 6.1(c)(i), and (ii) not a Contributed Property or an Adjusted Property shall

initially be allocated to the Members in proportion to each such Member’s share of Simulated Basis as determined pursuant to Section 6.1(c)(i). If

there is an event described in Section 5.3(d), the Managing Member shall reallocate the adjusted tax basis of each oil and gas property in a manner
consistent with the principles of Section 704(c) of the Code and Section 6.2(c).

Each Member shall separately keep records of his share of the adjusted tax basis in each oil and gas property, allocated as provided above, adjust
such share of the adjusted tax basis for any cost or percentage depletion allowable with respect to such property, and use such adjusted tax basis in
the computation of its cost depletion or in the computation of his gain or loss on the disposition of such property by the Company.

(c) In an attempt to eliminate Book-Tax Disparities attributable to a Contributed Property or Adjusted Property, items of income, gain, loss,
depreciation, amortization and cost recovery deductions shall be allocated for federal income tax purposes among the Members in the manner
provided under Section 704(c) of the Code, and the Treasury Regulations promulgated under Section 704(b) and 704(c) of the Code, with any
permissible method determined to be appropriate by the Managing Member (taking into account the Managing Member’s discretion under
PSA) acquired from TWR IV pursuant to the PSA, the Company shall use the “traditional method with curative allocations” described in Treasury
Regulations 1.704-3(c) solely using curative items of depletion.
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(d) In accordance with Treasury Regulation Sections 1.1245-1(e) and 1.1250-1(f), any gain allocated to the Members upon the sale or other
taxable disposition of any Company asset shall, to the extent possible, after taking into account other required allocations of gain pursuant to this
Section 6.2, be characterized as Recapture Income in the same proportions and to the same extent as such Members (or their predecessors in
interest) have been allocated any deductions directly or indirectly giving rise to the treatment of such gains as Recapture Income.

(e) All items of income, gain, loss, deduction and credit recognized by the Company for federal income tax purposes and allocated to the
Members in accordance with the provisions hereof shall be determined without regard to any election under Section 754 of the Code that may be
made by the Company; provided, however, that such allocations, once made, shall be adjusted (in the manner determined by the Managing
Member) to take into account those adjustments permitted or required by Sections 734 and 743 of the Code.

(f) Each item of Company income, gain, loss and deduction, for federal income tax purposes, shall be determined for each taxable period
and the Managing Member shall prorate and allocate such items to the Members in a manner permitted by Section 706 of the Code and the
regulations and rulings promulgated thereunder.

(g) If, as a result of an exercise of a Noncompensatory Option, a Capital Account reallocation is required under Treasury Regulation
Section 1.704-1(b)(2)(iv)(s)(3), the Managing Member shall make corrective allocations pursuant to Treasury Regulation
Section 1.704-1(b)(4)(x).

Section 6.3 Distributions to Record Holders.

(a) The Managing Member may adopt a cash distribution policy, which it may change from time to time without amendment to this
Agreement.

(b) The Company will make distributions, if any, to all Record Holders of Units, Pro Rata.

(c) Notwithstanding Section 6.3(b), in the event of the dissolution and liquidation of the Company, all cash received during or after the
Quarter in which the Liquidation Date occurs shall be applied and distributed solely in accordance with, and subject to the terms and conditions
of, Section 12.4.

(d) Each distribution in respect of a Unit shall be paid by the Company, directly or through any other Person or agent, only to the Record
Holder of such Unit as of the Record Date set for such distribution. Such payment shall constitute full payment and satisfaction of the Company’s
liability in respect of such payment, regardless of any claim of any Person who may have an interest in such payment by reason of an assignment
or otherwise.
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ARTICLE VII
MANAGEMENT AND OPERATION OF BUSINESS

Section 7.1 Management.

(a) The business, property and affairs of the Company shall be managed under the sole, absolute and exclusive direction of the Managing
Member, which may from time to time delegate authority to its officers or to others to act on behalf of the Company. Without limiting the
foregoing provisions of this Section 7.1(a), the Managing Member shall have the sole power to manage or cause the management of the Company,
including the power and authority to effectuate the sale, lease, transfer, exchange or other disposition of any, all or substantially all of the assets of
the Company (including, but not limited to, the exercise or grant of any conversion, option, privilege or subscription right or any other right
available in connection with any assets at any time held by the Company) or the merger, consolidation, reorganization or other combination of the
Company with or into another entity. Viper is the Managing Member of the Company.

(b) No Non-Managing Member, in his or her or its capacity as such, shall participate in or have any control over the business of the
Company. Except as expressly provided herein, neither the Units nor the fact of a Non-Managing Member’s admission as a member of the
Company confer any rights upon the Non-Managing Members to participate in the management of the affairs of the Company. Except as expressly
provided herein, no Non-Managing Member shall have any right to vote on any matter involving the Company, including with respect to any
merger, consolidation, combination or conversion of the Company, or any other matter that a Member might otherwise have the ability to vote or
consent with respect to under the Delaware Act, at law, in equity or otherwise. The conduct, control and management of the Company shall be
vested exclusively in the Managing Member. In all matters relating to or arising out of the conduct of the operation of the Company, the decision
of the Managing Member shall be the decision of the Company. Except as required by law or expressly provided in Section 7.1(c) or by separate
agreement with the Company, no Non-Managing Member (and acting in such capacity) shall take any part in the management or control of the
operation or business of the Company in its capacity as a Member, nor shall any Non-Managing Member (and acting in such capacity) have any
right, authority or power to act for or on behalf of or bind the Company in his or her or its capacity as a Member in any respect or assume any
obligation or responsibility of the Company or of any other Member.

(c) To the fullest extent permitted by law, the Managing Member shall have the power and authority to delegate to one or more other Persons
the Managing Member’s rights and powers to manage and control the business and affairs of the Company, including to delegate to officers,
agents and employees of the Company, the Managing Member, or its Affiliates (including officers), and to delegate by a management agreement
or another agreement with, or otherwise to, other Persons. The Managing Member may authorize any Person (including any Member or officer) to
enter into and perform any document on behalf of the Company.

advisable who shall hold their offices for such terms, shall have authority (subject to such conditions as may be prescribed by the Managing
Member) to sign deeds, mortgages, bonds, contracts or other instruments on behalf of the Company and shall exercise such other powers and
perform such other duties as shall be determined from time to time by the Managing Member. Unless otherwise determined by the Managing
Member, each such officer
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shall hold office until his or her successor is chosen and qualified. Any officer appointed by the Managing Member may be removed at any time,
with or without cause, upon notice by the Managing Member. Any vacancy occurring in any office of the Company shall be filled by the
Managing Member in its sole discretion. Any number of offices may be held by the same person. The officers of the Company on and as of the
Effective Date have previously been appointed by the Managing Member.

Section 7.2 Replacement of Fiduciary Duties. Notwithstanding any other provision of this Agreement, to the extent that, at law or in equity, the
Managing Member or any other Indemnitee would have duties (including fiduciary duties) to the Company, to another Member, to any Person who
acquires an interest in the Company or to any other Person bound by this Agreement, all such duties (including fiduciary duties) are hereby eliminated,
to the fullest extent permitted by law, and replaced with the duties expressly set forth herein. The elimination of duties (including fiduciary duties) and
replacement thereof with the duties expressly set forth herein are approved by the Company, each of the Members, each other Person who acquires an
interest in the Company and each other Person bound by this Agreement.

Section 7.3 Indemnification.

(a) To the fullest extent permitted by law, all Indemnitees shall be indemnified and held harmless by the Company from and against any and
all losses, claims, damages, liabilities, joint or several, expenses (including legal fees and expenses), judgments, fines, penalties, interest,
settlements or other amounts arising from any and all threatened, pending or completed claims, demands, actions, suits or proceedings, whether
civil, criminal, administrative or investigative, and whether formal or informal and including appeals, in which any Indemnitee may be involved,
or is threatened to be involved, as a party or otherwise, by reason of its status as an Indemnitee and acting (or refraining to act) in such capacity;
provided, that the Indemnitee shall not be indemnified and held harmless if there has been a final and non-appealable judgment entered by a court
of competent jurisdiction determining that, in respect of the matter for which the Indemnitee is seeking indemnification pursuant to this
Agreement, the Indemnitee acted in Bad Faith or engaged in willful misconduct or fraud or, in the case of a criminal matter, acted with knowledge
that the Indemnitee’s conduct was unlawful. Any indemnification pursuant to this Section 7.3 shall be made only out of the assets of the Company,
it being agreed that the Managing Member shall not be personally liable for such indemnification and shall have no obligation to contribute or
loan any monies or property to the Company to enable it to effectuate such indemnification.

(b) To the fullest extent permitted by law, expenses (including legal fees and expenses) incurred by an Indemnitee who is indemnified
pursuant to Section 7.3(a) in appearing at, participating in or defending any claim, demand, action, suit or proceeding shall, from time to time, be
advanced by the Company prior to a final and non-appealable judgment entered by a court of competent jurisdiction determining that, in respect of
the matter for which the Indemnitee is seeking indemnification pursuant to this Section 7.3, the Indemnitee is not entitled to be indemnified upon
receipt by the Company of any undertaking by or on behalf of the Indemnitee to repay such amount if it shall be ultimately determined that the
Indemnitee is not entitled to be indemnified as authorized by this Section 7.3.
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(c) The indemnification provided by this Section 7.3 shall be in addition to any other rights to which an Indemnitee may be entitled under
any agreement, pursuant to any vote of the holders of Outstanding Non-Managing Member Interests, as a matter of law, in equity or otherwise,
both as to actions in the Indemnitee’s capacity as an Indemnitee and as to actions in any other capacity, and shall continue as to an Indemnitee who
has ceased to serve in such capacity and shall inure to the benefit of the heirs, successors, assigns and administrators of the Indemnitee.

(d) The Company may purchase and maintain (or reimburse the Managing Member or its Affiliates for the cost of) insurance, on behalf of
the Managing Member, its Affiliates, the Indemnitees and such other Persons as the Managing Member shall determine, against any liability that
may be asserted against, or expense that may be incurred by, such Person in connection with the Company’s activities or such Person’s activities
on behalf of the Company, regardless of whether the Company would have the power to indemnify such Person against such liability under the
provisions of this Agreement.

(e) For purposes of this Section 7.3, (i) the Company shall be deemed to have requested an Indemnitee to serve as fiduciary of an employee
benefit plan whenever the performance by it of its duties to the Company also imposes duties on, or otherwise involves services by, it to the plan
or participants or beneficiaries of the plan; (ii) excise taxes assessed on an Indemnitee with respect to an employee benefit plan pursuant to
applicable law shall constitute “fines” within the meaning of Section 7.3(a); and (iii) action taken or omitted by an Indemnitee with respect to any
employee benefit plan in the performance of its duties for a purpose reasonably believed by it to be in the best interest of the participants and
beneficiaries of the plan shall be deemed to be for a purpose that is in the best interests of the Company.

(f) In no event may an Indemnitee subject the Non-Managing Members to personal liability by reason of the indemnification provisions set
forth in this Agreement.

(g) An Indemnitee shall not be denied indemnification in whole or in part under this Section 7.3 because the Indemnitee had an interest in
the transaction with respect to which the indemnification applies if the transaction was otherwise permitted by the terms of this Agreement.

(h) The provisions of this Section 7.3 are for the benefit of the Indemnitees and their heirs, successors, assigns, executors and administrators
and shall not be deemed to create any rights for the benefit of any other Persons.

(i) No amendment, modification or repeal of this Section 7.3 or any provision hereof shall in any manner terminate, reduce or impair the
right of any past, present or future Indemnitee to be indemnified by the Company, nor the obligations of the Company to indemnify any such
Indemnitee under and in accordance with the provisions of this Section 7.3 as in effect immediately prior to such amendment, modification or
repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal,
regardless of when such claims may arise or be asserted.
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Section 7.4 Limitation of Liability of Indemnitees.

(a) Notwithstanding anything to the contrary set forth in this Agreement, any Group Member Agreement, or under the Delaware Act or any
other law, rule or regulation or at equity, no Indemnitee shall be liable for monetary damages or otherwise to the Company, to another Member, to
any other Person who acquires an interest in a Membership Interest or to any other Person bound by this Agreement, for losses sustained or
liabilities incurred, of any kind or character, as a result of its or any of any other Indemnitee’s determinations, act(s) or omission(s) in their
capacities as Indemnitees; provided, however, that an Indemnitee shall be liable for losses or liabilities sustained or incurred by the Company, the
other Members, any other Persons who acquire an interest in a Membership Interest or any other Person bound by this Agreement, if it is
determined by a final and non-appealable judgment entered by a court of competent jurisdiction that such losses or liabilities were the result of the
conduct of that Indemnitee engaged in by it in Bad Faith or engaged in willful misconduct or fraud, or, with respect to any criminal conduct, with
the knowledge that its conduct was unlawful.

(b) The Managing Member may exercise any of the powers granted to it by this Agreement and perform any of the duties imposed upon it
hereunder either directly or by or through its agents, and the Managing Member shall not be responsible for any misconduct or negligence on the
part of any such agent appointed by the Managing Member if such appointment was not made in Bad Faith.

(c) To the extent that, at law or in equity, an Indemnitee has duties (including fiduciary duties) and liabilities relating thereto to the
Company, to the Members, to any Person who acquires an interest in a Membership Interest or to any other Person bound by this Agreement, the
Managing Member and any other Indemnitee acting in connection with the Company’s business or affairs shall not be liable to the Company, to
any Member, to any Person who acquires an interest in a Membership Interest or to any other Person bound by this Agreement for its reliance on
the provisions of this Agreement.

(d) Any amendment, modification or repeal of this Section 7.4 or any provision hereof shall be prospective only and shall not in any way
affect the limitations on the liability of the Indemnitees under this Section 7.4 as in effect immediately prior to such amendment, modification or
repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal,
regardless of when such claims may arise or be asserted.

Section 7.5 Resolution of Conflicts of Interest; Standards of Conduct and Modification of Duties.

(a) Whenever the Managing Member, acting in its capacity as the managing member of the Company, or any Affiliate of the Managing
Member makes a determination or takes or omits to take any action in such capacity, whether or not under this Agreement, any Group Member
Agreement or any other agreement contemplated hereby, then, unless another lesser standard is provided for in this Agreement, the Managing
Member or such Affiliate (i) shall make such determination, or take or omit to take such action, in Good Faith and (ii) shall not make any such
determination, or take or omit to take any such action, that disproportionately and materially adversely affects any Non-Managing Member, solely
in its capacity as a Member, relative to the other Non-Managing Members, solely in their capacity as Members. The foregoing
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and other lesser standards provided for in this Agreement are the sole and exclusive standards governing any such determinations, actions and
omissions of the Managing Member and any Affiliate of the Managing Member and no such Person shall be subject to any fiduciary duty or other
duty or obligation, or any other, different or higher standard (all of which duties, obligations and standards are hereby waived and disclaimed),
under this Agreement, any Group Member Agreement or any other agreement contemplated hereby, or under the Delaware Act or any other law,
rule or regulation or at equity. Any such determination, action or omission by the Managing Member or of any Affiliate of the Managing Member
will for all purposes be presumed to have been in Good Faith. In any proceeding brought by or on behalf of the Company, any Member, or any
other Person who acquires an interest in the Company or any other Person who is bound by this Agreement, challenging such determination, act or
omission, the Person bringing or prosecuting such proceeding shall have the burden of proving that such determination, action or omission was
not in Good Faith.

(b) Whenever the Managing Member makes a determination or takes or omits to take any action, or any Affiliate of the Managing Member
causes the Managing Member to do so, not acting in its capacity as the managing member of the Company, whether or not under this Agreement,
any Group Member Agreement or any other agreement contemplated hereby, then the Managing Member, or such Affiliate causing it to do so, are
entitled, to the fullest extent permitted by law, to make such determination or to take or omit to take such action free of any fiduciary duty or duty
of Good Faith or other duty or obligation existing at law, in equity or otherwise whatsoever to the Company, to another Member, to any Person
who acquires an interest in the Company or to any other Person bound by this Agreement, and the Managing Member or such Affiliate causing it
to do so, shall not, to the fullest extent permitted by law, be required to act in Good Faith or pursuant to any fiduciary or other duty or standard
imposed by this Agreement, any Group Member Agreement, any other agreement contemplated hereby or under the Delaware Act or any other
law, rule or regulation or at equity.

(c) For purposes of Section 7.5(a) and Section 7.5(b), of this Agreement, “acting in its capacity as the managing member of the Company”
means and is solely limited to, the Managing Member exercising its authority as a managing member under this Agreement, other than when it is
“acting in its individual capacity.” For purposes of this Agreement, “acting in its individual capacity” means: (i) any action by the Managing
Member or its Affiliates other than through the exercise of the Managing Member of its authority as a managing member under this Agreement;
and (ii) any action or inaction by the Managing Member by the exercise (or failure to exercise) of its rights, powers or authority under this
Agreement that are modified by: (A) the phrase “at the option of the Managing Member,” (B) the phrase “in its sole discretion” or “in its
discretion” or (iii) some variation of the phrases set forth in clauses (i) and (ii). For the avoidance of doubt, whenever the Managing Member
votes, acquires Membership Interests or transfers its Membership Interests, or refrains from voting or transferring its Membership Interests, it shall
be and be deemed to be “acting in its individual capacity.”
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(d) Notwithstanding anything to the contrary in this Agreement, the Managing Member and its Affiliates or any other Indemnitee shall have
no duty or obligation, express or implied, to (i) sell or otherwise dispose of any asset of the Company Group or (ii) permit any Group Member to
use any facilities or assets of the Managing Member and its Affiliates, except as may be provided in contracts entered into from time to time
specifically dealing with such use. Any determination by the Managing Member or any of its Affiliates to enter into such contracts or transactions
shall be in its sole discretion.

(¢) The Members and each Person who acquires an interest in the Company or is otherwise bound by this Agreement hereby authorize the
Managing Member, on behalf of the Company as a partner or member of a Group Member, to approve actions by the general partner or managing
member of such Group Member similar to those actions permitted to be taken by the Managing Member pursuant to this Section 7.5.

(f) For the avoidance of doubt, whenever the Managing Member or any Affiliate of the Managing Member makes a determination on behalf
of the Managing Member, or cause the Managing Member to take or omit to take any action, whether in the Managing Member’s capacity as the
Managing Member or in its individual capacity, the standards of care applicable to the Managing Member shall apply to such Persons, and such
Persons shall be entitled to all benefits and rights of the Managing Member hereunder, including waivers and modifications of duties, protections
and presumptions, as if such Persons were the Managing Member hereunder.

Section 7.6 Other Matters Concerning the Managing Member.

(a) The Managing Member may rely, and shall be protected in acting or refraining from acting upon, any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent, order, bond, debenture or other paper or document believed by it to be genuine and to have
been signed or presented by the proper party or parties.

(b) The Managing Member may consult with legal counsel, accountants, appraisers, management consultants, investment bankers and other
consultants and advisers selected by it, and any act taken or omitted to be taken in reliance upon the advice or opinion of such Persons as to
matters that the Managing Member reasonably believes to be within such Person’s professional or expert competence shall be conclusively
presumed to have been done or omitted in Good Faith and in accordance with such advice or opinion.

(c) The Managing Member shall have the right, in respect of any of its powers or obligations hereunder, to act through any of its or the
Company’s duly authorized officers, a duly appointed attorney or attorneys-in-fact.

Section 7.7 Reliance by Third Parties. Notwithstanding anything to the contrary in this Agreement, any Person dealing with the Company shall be

entitled to assume that the Managing Member and any officer of the Company has full power and authority to encumber, sell or otherwise use in any
manner any and all assets of the Company and to enter into any authorized contracts on behalf of the Company, and such Person shall be entitled to deal
with the Managing Member or any such officer as if it were the Company’s sole party in interest, both legally and beneficially. Each Non-Managing
Member, each other Person who acquires an interest in a Membership Interest and each other party who becomes bound by this Agreement hereby
waives, to the fullest extent permitted by law, any and all defenses or other remedies that may be available against such Person to contest, negate or
disaffirm any action
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of the Managing Member or any such officer in connection with any such dealing. In no event shall any Person dealing with the Managing Member or
any such officer or its representatives be obligated to ascertain that the terms of this Agreement have been complied with or to inquire into the necessity
or expedience of any act or action of the Managing Member or any such officer or its representatives. Each and every certificate, document or other
instrument executed on behalf of the Company by the Managing Member or its representatives shall be conclusive evidence in favor of any and every
Person relying thereon or claiming thereunder that (a) at the time of the execution and delivery of such certificate, document or instrument, this
Agreement was in full force and effect, (b) the Person executing and delivering such certificate, document or instrument was duly authorized and
empowered to do so for and on behalf of the Company and (c) such certificate, document or instrument was duly executed and delivered in accordance
with the terms and provisions of this Agreement and is binding upon the Company.

ARTICLE VIII
BOOKS, RECORDS, ACCOUNTING AND REPORTS

Section 8.1 Records and Accounting. The Managing Member shall keep or cause to be kept at the principal office of the Company appropriate
books and records with respect to the Company’s business. Any books and records maintained by or on behalf of the Company in the regular course of
its business, including the record of the Record Holder of Units or other Membership Interests, books of account and records of Company proceedings,
may be kept on, or be in the form of, computer disks, hard drives, magnetic tape, photographs, micrographics or any other information storage device;
provided, that the books and records so maintained are convertible into clearly legible written form within a reasonable period of time. The books of the
Company shall be maintained, for financial reporting purposes, on an accrual basis in accordance with U.S. GAAP.

Section 8.2 Fiscal Year. The fiscal year of the Company shall be a fiscal year ending December 31.

Section 8.3 Reports. The Managing Member shall cause to be prepared and delivered to the Members such reports, forecasts, studies, budgets and
other information as the Members may reasonably request from time to time.

ARTICLE IX
TAX MATTERS

Section 9.1 Tax Returns and Information. The Company shall timely file all returns of the Company that are required for federal, state and local
income tax purposes on the basis of the taxable period or year that it is required by law to adopt, from time to time, as determined by the Managing
Member. In the event the Company is required to use a taxable period other than a year ending on December 31, the Managing Member shall use
reasonable efforts to change the taxable period of the Company to a year ending on December 31. The tax information reasonably required by Members
for federal and state income tax reporting purposes with respect to a taxable period (including a Schedule K-1) shall be furnished to them no later than
February 28 of the calendar year following the end of the Company’s taxable period; provided that the Company will promptly provide the Members
any adjustments or revisions to such Member’s Schedule K-1. In addition, the Company shall furnish to each Non-Managing Member any additional tax
information reasonably requested by such Non-Managing Member in order to comply with its organizational documents, including additional detail
regarding the source of any items of income, gain, loss, deduction, or credit allocated to such Non-Managing Member to the extent not otherwise
reflected in the information provided to the Members under the preceding sentence.
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Section 9.2 Tax Characterization. Unless otherwise determined by the Managing Member, the Company shall be treated as a partnership and not
as an association taxable as a corporation for U.S. federal income tax purposes. The Members and the Company shall not take any action that would
cause the Company to be treated as a corporation for U.S. federal income tax purposes (as well as for any analogous state or local tax purposes) and
shall file all tax returns consistent with the tax characterization set forth in this Section 9.2.

Section 9.3 Tax Elections.

(a) The Company shall make the election under Section 754 of the Code in accordance with applicable regulations thereunder, subject to the
reservation of the right to seek to revoke any such election upon the Managing Member’s determination that such revocation is in the best interests
of the Non-Managing Members.

(b) Except as otherwise provided herein, the Managing Member shall determine whether the Company should make any other elections
permitted by the Code.

Section 9.4 Tax Controversies.

(a) Subject to the provisions hereof, (i) with respect to tax returns filed for taxable years ending before January 1, 2018, the Managing
Member shall be designated as the “tax matters partner” (as defined in Section 6231 of the Code in effect prior to the amendment by the Bipartisan
Budget Act 0of 2015, P.L. 114-74) (the “Tax Matters Partner”) and (ii) with respect to tax returns filed for taxable years beginning on or after
January 1, 2018, the Managing Member is designated as the “partnership representative” as defined in Section 6223 of the Code (the “Partnership
Representative”). The Partnership Representative shall designate from time to time a “designated individual” to act on behalf of the Partnership
Representative, and such designated individual shall be subject to replacement by the Partnership Representative in accordance with the Code and
Treasury Regulations.

(b) The Tax Matters Partner or the Partnership Representative shall give prompt written notice to the other Members of any and all notices it
receives from the Internal Revenue Service or any other taxing authority concerning the tax matters of the Company. The Company shall
reimburse the Tax Matters Partner or the Partnership Representative for any expenses that the Tax Matters Partner or the Partnership
Representative incurs in connection with its obligations as Tax Matters Partner or Partnership Representative. The Tax Matters Partner or the
Partnership Representative shall not agree to extend the statute of limitations with respect to partnership items of the Company without the
consent of all of the Members. No Member shall take any other action with respect to a partnership level audit item which would be binding on
the other Member in computing its liability for taxes (or interest, penalties or additions to tax) without the consent of the other Members. Neither
the Tax Matters Partner nor the Partnership Representative shall be liable to the Company or the Members for acts or omissions taken or suffered
by it in its capacity as either the Tax Matters Partner or the Partnership Representative, as the case may be, in good faith; provided that such act or
omission is not in willful violation of this Agreement and does not constitute gross negligence, fraud or a willful violation of law.
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(c) With respect to tax returns filed for taxable years beginning on or after January 1, 2018, if permissible, the Partnership Representative
may cause the Company to, with the consent of the Members, make the election under Section 6221(b) of the Code with respect to determinations
of adjustments at the partnership level and take any other action such as filings, disclosures and notifications necessary to effectuate such election
for each year for which the election may be made. If the election described in the preceding sentence is not available and to the extent applicable,
if the Company receives a notice of final partnership adjustment as described in Section 6226 of the Code the Partnership Representative may,
with the consent of the Members, cause the Company to make the election under Section 6226(a) of the Code with respect to the alternative to
payment of imputed underpayment by the Company and take other action such as filings, disclosures and notifications necessary to effectuate such
election. If the election under Section 6226(a) is not made, then the Company shall make any payment required pursuant to Section 6225 and the
Members shall have the obligations set forth in Section 9.5. The Members shall reasonably cooperate with the Company and the Partnership
Representative, and undertake any action reasonably requested by the Company, in connection with any elections made by the Partnership
Representative or as determined to be reasonably necessary by the Partnership Representative; provided that no Member shall be required to file
an amended tax return.

Section 9.5 Withholding.

(a) If taxes and related interest, penalties or additions to taxes are paid by the Company on behalf of all or less than all the Members or
former Members, including, without limitation, any payment by the Company of an imputed underpayment under Section 6225 of the Code, the
Managing Member may treat such payment as a distribution of cash to such Members, treat such payment as a general expense of the Company,
or require that persons who were Members of the Company in the taxable year to which the payment relates (including former Members)
indemnify the Company upon request for their allocable share of that payment, in each case as determined appropriate under the circumstances by
the Managing Member. The amount of any such indemnification obligation of, or deemed distribution of cash to, a Member or former Member in
respect of an imputed underpayment under Section 6225 of the Code shall be reduced to the extent that the Company receives a reduction in the
amount of the imputed underpayment under Section 6225(c) of the Code which, in the determination of the Managing Member, is attributable to
actions taken by, the tax status or attributes of, or tax information provided by or attributable to, such Managing Member or former Member
pursuant to or described in Section 6225(c) of the Code.

(b) Notwithstanding any other provision of this Agreement, the Managing Member is authorized to take any action determined, in its
discretion, to be necessary or appropriate to cause the Company and other Group Members to comply with any withholding requirements
established under the Code or any other federal, state or local law including pursuant to Sections 1441, 1442, 1445 and 1446 of the Code. To the
extent that the Company is required or elects to withhold and pay over to any taxing authority any amount resulting from the allocation of
distribution of income or from a distribution to any Member (including by reason of Section 1446 of the Code), the amount withheld may at the
discretion of the Managing Member be treated by the Company as a distribution of cash pursuant to Section 6.3 or Section 12.4(c) in the amount
of such withholding from such Member.
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ARTICLE X
ADMISSION OF MEMBERS

Section 10.1 Admission of New Members. Without the consent of any other Person, the Managing Member shall have the right to admit as a
Member, any Person who acquires an interest in the Company, or any part thereof, from a Member or from the Company. Concurrently with the
admission of such Member, the Managing Member shall forthwith (a) amend Exhibit A hereto to reflect the name and address of such new Member and
to eliminate or modify, as applicable, the name and address of the transferring Member with regard to the transferred Units and (b) cause any necessary
papers to be filed and recorded and notice to be given wherever and to the extent required showing the substitution of a transferee as a Member in place
of the transferring Member, or the admission of a Member, in each case, at the expense, including payment of any professional and filing fees incurred,
of such Member.

Section 10.2 Conditions and Limitations. The admission of any Person as a Member shall be conditioned upon such Person’s written acceptance
and adoption of all the terms and provisions of this Agreement by execution and delivery of the Adoption Agreement in the form attached hereto as
Exhibit C or such other written instrument(s) in form and substance satisfactory to the Managing Member on behalf of the Company.

ARTICLE XI
WITHDRAWAL OR REMOVAL OF MEMBERS

Section 11.1 Member Withdrawal. No Member shall have the power or right to withdraw or otherwise resign or be expelled from the Company
prior to the dissolution and winding up of the Company, except pursuant to a transfer in accordance with Section 4.4.

Section 11.2 Removal of the Managing Member. The Managing Member may not be removed as the managing member of the Company except by
unanimous consent of the Members (including the Managing Member). The removal of the Managing Member as the managing member of the
Company shall also automatically constitute the removal of the Managing Member as general partner or managing member, to the extent applicable, of
the other Group Members of which the Managing Member is a general partner or a managing member. If a Person is elected as a successor Managing
Member in accordance with the terms of this Section 11.2, such Person shall automatically become a successor general partner or managing member, to
the extent applicable, of the other Group Members of which the Managing Member is a general partner or a managing member.

ARTICLE XII
DISSOLUTION AND LIQUIDATION

Section 12.1 Dissolution. The Company shall not be dissolved by the admission of additional Non-Managing Members or by the admission of a
successor Managing Member in accordance with the terms of this Agreement. The Company shall dissolve, and (subject to Section 12.2) its affairs shall
be wound up, upon:

(a) an election to dissolve the Company by the Managing Member ;
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(b) the entry of a decree of judicial dissolution of the Company pursuant to the provisions of the Delaware Act; or

(c) at any time there are no Members, unless the Company is continued without dissolution in accordance with the Delaware Act.

Section 12.2 Liquidator. Upon dissolution of the Company in accordance with the provisions of this Article XII, the Managing Member shall
select one or more Persons to act as Liquidator. The Liquidator (if other than the Managing Member) shall be entitled to receive such compensation for
its services as may be approved by the Managing Member. The Liquidator (if other than the Managing Member) shall agree not to resign at any time
without 15 days’ prior notice and may be removed at any time, with or without cause, by the Managing Member. Upon dissolution, removal or
resignation of the Liquidator, a successor and substitute Liquidator (who shall have and succeed to all rights, powers and duties of the original
Liquidator) shall within 30 days thereafter be selected by the Managing Member. The right to select a successor or substitute Liquidator in the manner
provided herein shall be deemed to refer also to any such successor or substitute Liquidator approved in the manner herein provided. Except as expressly
provided in this Article XII, the Liquidator selected in the manner provided herein shall have and may exercise, without further authorization or consent
of any of the parties hereto, all of the powers conferred upon the Managing Member under the terms of this Agreement (but subject to all of the
applicable limitations, contractual and otherwise, upon the exercise of such powers) necessary or appropriate to carry out the duties and functions of the
Liquidator hereunder for and during the period of time required to complete the winding up and liquidation of the Company as provided for herein.

Section 12.3 Liquidation. The Liquidator shall proceed to dispose of the assets of the Company, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject to Section 18-804 of the Delaware Act and the following:

(a) The assets may be disposed of by public or private sale or by distribution in kind to one or more Members on such terms as the
Liquidator and such Member or Members may agree. If any property is distributed in kind, the Member receiving the property shall be deemed for
purposes of Section 12.3(c)_to have received cash equal to its Net Agreed Value; and contemporaneously therewith, appropriate cash distributions
must be made to the other Members. The Liquidator may defer liquidation or distribution of the Company’s assets for a reasonable time if it
determines that an immediate sale or distribution of all or some of the Company’s assets would be impractical or would cause undue loss to the
Members. The Liquidator may distribute the Company’s assets, in whole or in part, in kind if it determines that a sale would be impractical or
would cause undue loss to the Members.

(b) Liabilities of the Company include amounts owed to the Liquidator as compensation for serving in such capacity (subject to the terms of
Section 12.2) and amounts to Members otherwise than in respect of their distribution rights under Article VI. With respect to any liability that is
contingent, conditional or unmatured or is otherwise not yet due and payable, the Liquidator shall either settle such claim for such amount as it
thinks appropriate or establish a reserve of cash or other assets to provide for its payment. When paid, any unused portion of the reserve shall be
distributed as additional liquidation proceeds.
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(c) All property and all cash in excess of that required to satisfy or discharge liabilities as provided in Section 12.3(b) shall be distributed to
the Members in accordance with, and to the extent of, the positive balances in their respective Capital Accounts, as determined after taking into
account all Capital Account adjustments (other than those made by reason of distributions pursuant to this Section 12.3(c)) for the taxable period
of the Company during which the liquidation of the Company occurs (with such date of occurrence being determined pursuant to Treasury
Regulation Section 1.704-1(b)(2)(ii)(g)), and such distribution shall be made by the end of such taxable period (or, if later, within 90 days after
said date of such occurrence).

Section 12.4 Cancellation of Certificate of Formation. Upon the completion of the distribution of Company cash and property as provided in
Section 12.3 in connection with the liquidation of the Company, the Certificate of Formation and all qualifications of the Company as a foreign limited
liability company in jurisdictions other than the State of Delaware shall be canceled and such other actions as may be necessary to terminate the
Company shall be taken.

Section 12.5 Return of Contributions. The Managing Member shall not be personally liable for, and shall have no obligation to contribute or loan
any monies or property to the Company to enable it to effectuate, the return of the Capital Contributions of the Members or Unitholders, or any portion
thereof, it being expressly understood that any such return shall be made solely from assets of the Company.

Section 12.6 Waiver of Partition. To the maximum extent permitted by law, each Member hereby waives any right to partition of the Company
property.

Section 12.7 Capital Account Restoration. No Non-Managing Member shall have any obligation to restore any negative balance in its Capital
Account upon liquidation of the Company. The Managing Member shall be obligated to restore any negative balance in its Capital Account upon
liquidation of its interest in the Company by the end of the taxable year of the Company during which such liquidation occurs, or, if later, within 90 days
after the date of such liquidation.

ARTICLE XIII
AMENDMENT OF LIMITED LIABILITY COMPANY AGREEMENT

Section 13.1 Amendments. This Agreement may be amended, supplemented, waived or modified by the written consent of the Managing Member
in its sole discretion without the approval of any other Member or other Person; provided that except as otherwise provided herein, no amendment may
modify the limited liability of any Member, or increase the liabilities or obligations of any Member, in each case, without the consent of each such
affected Member. Any amendment to this Agreement may be implemented and reflected in a writing executed solely by the Managing Member, and the
Non-Managing Member(s) shall be deemed a party to and bound by such amendment. Notwithstanding the foregoing, the Managing Member shall not
amend this Agreement in a manner that disproportionately and adversely affects any Non-Managing Member relative to the other Non-Managing
Members (other than in a de minimis non-economic respect), in each case, solely in each such Non-Managing Member’s capacity as a Member, without
the written consent of such adversely affected Non-Managing Member.
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ARTICLE XIV
GENERAL PROVISIONS

Section 14.1 Addresses and Notices,; Written Communications.

(a) Any notice, demand, request, report or proxy materials required or permitted to be given or made to the Members under this Agreement
shall be in writing and shall be deemed given or made when delivered in person or when sent by first class United States mail or by other means of
written communication to the Members at the address described below. Any notice, payment or report to be given or made to the Members
hereunder shall be deemed conclusively to have been given or made, and the obligation to give such notice or report or to make such payment
shall be deemed conclusively to have been fully satisfied, upon sending of such notice, payment or report to the Record Holder of such
Membership Interests at his address as shown in the records of the Company, regardless of any claim of any Person who may have an interest in
such Membership Interests by reason of any assignment or otherwise. Notwithstanding the foregoing, if (i) the Members shall consent to receiving
notices, demands, requests, reports or proxy materials via electronic mail or by the Internet or (ii) the rules of the Commission shall permit any
report or proxy materials to be delivered electronically or made available via the Internet, any such notice, demand, request, report or proxy
materials shall be deemed given or made when delivered or made available via such mode of delivery. An affidavit or certificate of making of any
notice, payment or report in accordance with the provisions of this Section 14.1(a) executed by the Managing Member or the mailing organization
shall be prima facie evidence of the giving or making of such notice, payment or report. If any notice, payment or report given or made in
accordance with the provisions of this Section 14.1(a) is returned marked to indicate that such notice, payment or report was unable to be
delivered, such notice, payment or report and, in the case of notices, payments or reports returned by the United States Postal Service (or other
physical mail delivery mail service outside the United States of America), any subsequent notices, payments and reports shall be deemed to have
been duly given or made without further mailing (until such time as such Record Holder or another Person notifies the Company of a change in
his address) or other delivery if they are available for the Member at the principal office of the Company for a period of one year from the date of
the giving or making of such notice, payment or report to the other Members. Any notice to the Company shall be deemed given if received by the
Managing Member at the principal office of the Company designated pursuant to Section 2.3. The Managing Member may rely and shall be
protected in relying on any notice or other document from any Member or other Person if believed by it to be genuine.

29 ¢

(b) The terms “in writing,” “written communications,” “written notice” and words of similar import shall be deemed satisfied under this
Agreement by use of e-mail and other forms of electronic communication.

Section 14.2 Further Action. The parties shall execute and deliver all documents, provide all information and take or refrain from taking action as
may be necessary or appropriate to achieve the purposes of this Agreement.

Section 14.3 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives and permitted assigns.
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Section 14.4 Integration. This Agreement constitutes the entire agreement among the parties hereto pertaining to the subject matter hereof and
supersedes all prior agreements and understandings pertaining thereto.

Section 14.5 Creditors. None of the provisions of this Agreement shall be for the benefit of, or shall be enforceable by, any creditor of the
Company.

Section 14.6 Waiver. No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition of this Agreement
or to exercise any right or remedy consequent upon a breach thereof shall constitute waiver of any such breach of any other covenant, duty, agreement or
condition.

Section 14.7 Counterparts. This Agreement may be executed in counterparts, all of which together shall constitute an agreement binding on all the
parties hereto, notwithstanding that all such parties are not signatories to the original or the same counterpart.

Section 14.8 Applicable Law,; Forum; Venue and Jurisdiction;, Waiver of Trial by Jury, Attorney Fees.

(a) This Agreement shall be construed in accordance with and governed by the laws of the State of Delaware, without regard to the
principles of conflicts of law.

(b) Each of the Members and each Person holding any beneficial interest in the Company (whether through a broker, dealer, bank, trust
company or clearing corporation or an agent of any of the foregoing or otherwise):

(i) irrevocably agrees that any claims, suits, actions or proceedings (A) arising out of or relating in any way to this Agreement
(including any claims, suits or actions to interpret, apply or enforce the provisions of this Agreement or the duties, obligations or liabilities
among Members or of Members to the Company, or the rights or powers of, or restrictions on, the Members or the Company), (B) brought
in a derivative manner on behalf of the Company, (C) asserting a claim of breach of a fiduciary or other duty owed by any director, officer,
or other employee of the Company, or owed by the Managing Member, to the Company or the Non-Managing Members, (D) asserting a
claim arising pursuant to any provision of the Delaware Act or (E) asserting a claim governed by the internal affairs doctrine shall be
exclusively brought in the Court of Chancery of the State of Delaware (or, if such court does not have subject matter jurisdiction thereof,
any other court located in the State of Delaware with subject matter jurisdiction), in each case regardless of whether such claims, suits,
actions or proceedings sound in contract, tort, fraud or otherwise, are based on common law, statutory, equitable, legal or other grounds, or
are derivative or direct claims;

(ii) irrevocably submits to the exclusive jurisdiction of the Court of Chancery of the State of Delaware (or, if such court does not
have subject matter jurisdiction thereof, any other court located in the State of Delaware with subject matter jurisdiction) in connection
with any such claim, suit, action or proceeding;
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(iii) agrees not to, and waives any right to, assert in any such claim, suit, action or proceeding that (A) it is not personally subject to
the jurisdiction of the Court of Chancery of the State of Delaware or of any other court to which proceedings in the Court of Chancery of
the State of Delaware may be appealed, (B) such claim, suit, action or proceeding is brought in an inconvenient forum, or (C) the venue of
such claim, suit, action or proceeding is improper;

(iv) expressly waives any requirement for the posting of a bond by a party bringing such claim, suit, action or proceeding;

(v) consents to process being served in any such claim, suit, action or proceeding by mailing, certified mail, return receipt requested,
a copy thereof to such party at the address in effect for notices hereunder, and agrees that such services shall constitute good and sufficient
service of process and notice thereof; provided, nothing in this clause (v) shall affect or limit any right to serve process in any other
manner permitted by law;

(vi) IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY SUCH CLAIM, SUIT, ACTION OR PROCEEDING;
and

(vii) agrees that if such Member or Person does not obtain a judgment on the merits that substantially achieves, in substance and
amount, the full remedy sought in any such claim, suit, action or proceeding, then such Member or Person shall be obligated to reimburse
the Company and its Affiliates for all fees, costs and expenses of every kind and description, including but not limited to all reasonable
attorneys’ fees and other litigation expenses, that the parties may incur in connection with such claim, suit, action or proceeding.

Section 14.9 Invalidity of Provisions. If any provision or part of a provision of this Agreement is or becomes for any reason, invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions and part thereof contained herein shall not be affected
thereby and this Agreement shall, to the fullest extent permitted by law, be reformed and construed as if such invalid, illegal or unenforceable provision,
or part of a provision, had never been contained herein, and such provision or part reformed so that it would be valid, legal and enforceable to the
maximum extent possible.

Section 14.10 Consent of Members. Each Member hereby expressly consents and agrees that, whenever in this Agreement it is specified that an
action may be taken upon the affirmative vote or consent of less than all of the Members, such action may be so taken upon the concurrence of less than
all of the Members and each Member shall be bound by the results of such action.

Section 14.11 Facsimile and Email Signatures. The use of facsimile signatures and signatures delivered by email in portable document format

(.pdf) or similar format affixed in the name and on behalf of the Company on certificates representing Membership Interests is expressly permitted by
this Agreement.

Section 14.12 Third-Party Beneficiaries. Each Member agrees that any Indemnitee shall be entitled to assert rights and remedies hereunder as a
third-party beneficiary hereto with respect to those provisions of this Agreement affording a right, benefit or privilege to such Indemnitee.
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[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first set forth above.

Viper Energy, Inc.

By: /s/ Matthew Kaes Van’t Hof

Name: Matthew Kaes Van’t Hof
Title:  President

Diamondback Energy, Inc.

By: /s/ Matthew Kaes Van’t Hof

Name: Matthew Kaes Van’t Hof
Title:  President and Chief Financial Officer

Diamondback E&P LLC

By: /s/ Matthew Kaes Van’t Hof

Name: Matthew Kaes Van’t Hof
Title:  President and Chief Financial Officer

Tumbleweed Royalty IV, LLC

By: /s/ Cody C. Campbell

Name: Cody C. Campbell
Title:  Co-Chief Executive Officer

[Signature Page to Third Amended and Restated Limited Liability Company Agreement]



EXHIBIT A
Unitholders
As of February 14, 2025

Number of Units

Name Address
Viper Energy, Inc. 500 West Texas Ave., Suite 100, 131,313,142
Midland, TX 79701
Diamondback Energy, Inc. 500 West Texas Ave., Suite 100, 77,364,925
Midland, TX 79701
Diamondback E&P LLC 500 West Texas Ave., Suite 100, 8,066,528
Midland, TX 79701
Tumbleweed Royalty IV, LLC 3724 Hulen Street 10,093,670
Fort Worth, TX 76107
NGU Management LLC 400 N. Marienfeld Street 432,053
Midland, TX 79701
9651 Katy Fwy., Suite 600 1,968,244

EnCap Energy Capital Fund X, L.P.
Houston, TX 77024



EXHIBIT B
Intentionally Omitted



EXHIBIT C
Adoption Agreement

This Adoption Agreement is executed by the undersigned pursuant to the Third Amended and Restated Limited Liability Company Agreement of
Viper Energy Partners LLC (the “Company”), dated as of October 1, 2024, as amended, restated or supplemented from time to time, a copy of which is

attached hereto and is incorporated herein by reference (the “Agreement”). By the execution of this Adoption Agreement, the undersigned agrees as
follows:

1. Acknowledgment. The undersigned acknowledges that he/she is acquiring [ ] Units of the Company as a Member, subject to the
terms and conditions of the Agreement (including the Exhibits thereto), as amended from time to time. Capitalized terms used herein
without definition are defined in the Agreement and are used herein with the same meanings set forth therein.

2. Agreement. The undersigned hereby joins in, and agrees to be bound by, subject to, and enjoy the benefit of the applicable rights set forth
in, the Agreement (including the Exhibits thereto), as amended from time to time, with the same force and effect as if he/she were
originally a party thereto.

3. Notice. Any notice required or permitted by the Agreement shall be given to the undersigned at the address listed below.
EXECUTED AND DATED on this day of , 20
[NAME]
By:
Name:
Title:
Notice Address:

Facsimile:



Exhibit 4.4
Execution Version
AMENDED AND RESTATED
REGISTRATION RIGHTS AGREEMENT
This AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT, dated as of January 30, 2025 (this “Agreement”), is by and

among Viper Energy, Inc., a publicly traded Delaware corporation (the “Company”’), Tumbleweed Royalty IV, LLC, a Delaware limited liability
company (the “Initial Holder”) and the other Holders (as defined herein) from time to time party hereto.

RECITALS

WHEREAS, on September 11, 2024, the Company, as parent, and its operating subsidiary Viper Energy Partners LLC, a Delaware limited
liability company (“OpCo”), as buyer, entered into that certain Purchase and Sale Agreement (the “Purchase Agreement”) with the Initial Holder and
TWR IV SellCo Parent, LLC, a Delaware limited liability company;

WHEREAS, in connection with the closing of the transactions contemplated by the Purchase Agreement, and pursuant to that certain Registration
Rights Agreement, dated as of October 1, 2024 (the “Closing Date”), by and among the Company and the Initial Holders (the “Previous Agreement”),
the Initial Holder was (a) issued 10,093,670 units representing limited liability company interests (“OpCo Units”) in OpCo and (b) pursuant to that
certain Class B Common Stock Option Agreement, granted an option (the “Option”) to purchase an equal number of Class B Shares (defined herein);

WHEREAS, on the Closing Date, the Initial Holder entered into the Exchange Agreement (defined herein) and (b) the Third Amended and
Restated Limited Liability Company Agreement of OpCo (the “OpCo LLCA”);

WHEREAS, pursuant to the terms of the Exchange Agreement and the OpCo LLCA, the Initial Holder may, from time to time, exchange some or
all of its OpCo Units (together with, when applicable, an equal number of any Class B Shares for which the Initial Holder has exercised its Option) for
an equal number of Class A Shares;

WHEREAS, the resale by the Holders of Class A Shares may be required to be registered under the Securities Act and applicable state securities
laws, depending upon the status of a Holder or the intended method of distribution of such Class A Shares;

WHEREAS, the Company, as parent, and OpCo now desire to enter that certain Purchase and Sale Agreement, to be dated on or about
January 30, 2025 (“MR Purchase Agreement”), with Morita Ranches Minerals, LLC, a Delaware limited liability company (“MR Seller”), an entity that
may be under common control with the Initial Holder;

WHEREAS, in connection with the closing of the transactions contemplated by the MR Purchase Agreement, MR Seller or certain Affiliates
thereof (“MR Holders™) will acquire OpCo Units, and in connection therewith, the Company and OpCo will enter into a Registration Rights Agreement
with MR Holders, substantially in the form of Exhibit B attached to the MR Purchase Agreement (the “MR RRA”); and
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NOW, THEREFORE, in consideration of the premises, mutual covenants and agreements hereinafter contained and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree to amend and restate the Previous Agreement in its
entirety as follows; provided, however, that this amendment and restatement shall not be operative, and the Previous Agreement shall remain in full
force and effect, unless and until the MR RRA is executed and delivered by all parties thereto at the closing of the transactions contemplated by the MR
Purchase Agreement:

ARTICLE I - DEFINITIONS
1.1 Definitions.

(a) For purposes of this Agreement, the following terms shall have the meanings specified in this Section 1.1; provided, however,
that capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Purchase Agreement.

“Affiliate” means, with respect to any Person, any Person who, directly or indirectly through one or more intermediaries, controls, is
controlled by or is under common control with any Person.

“Automatic Shelf Registration Statement” means an “Automatic Shelf Registration Statement,” as defined in Rule 405 under the Securities
Act.

“Beneficial Ownership” and terms of similar import shall be as defined under and determined pursuant to Rule 13d-3 promulgated under
the Exchange Act.

“Business Day” means any day on which Nasdaq is open for trading.
“Class A Shares” means shares of Class A common stock, par value $0.000001 per share, of the Company.
“Class B Shares” means shares of Class B common stock, par value $0.000001 per share, of the Company.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any similar federal statute, and the rules and regulations
promulgated by the SEC thereunder.

“Exchange Agreement” means that certain Second Amended and Restated Exchange Agreement, dated as of the Closing Date, among the
Company, the OpCo, the Initial Holder and the other parties thereto, pursuant to which the Initial Holder can tender OpCo Units, together (where
applicable) with Class B Shares, in exchange for Class A Shares.

“Existing Holders” means any securityholder who has registration rights pursuant to the Existing Registration Rights Agreements.
“Existing Registration Rights Agreements” means collectively, (i) that certain Second Amended and Restated Registration Rights

Agreement dated as of November 10, 2023 by and among the Company and the holders of Registrable Securities listed on the signature page thereto and
(i1) the MR RRA, in each case as may be amended from time to time.




“Holder” means (i) the Initial Holder, (ii) any direct or indirect transferee of any such securityholder, including any securityholder that
receives Registrable Securities upon a distribution or liquidation of a Holder, who has been assigned the rights of the transferor Holder under this
Agreement in accordance with Section 2.7, and (iii) where applicable, any “Holder” as such term is defined in the MR RRA.

“MR Registrable Securities” means “Registrable Securities” as defined in the MR RRA.

“Nasdaq” means the Nasdaq Global Select Market.

“Person” or “person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock
company, trust, unincorporated organization or government or other agency or political subdivision thereof.

“Prospectus” means the prospectus (including any preliminary, final or summary prospectus) included in any Registration Statement, all
amendments and supplements to such prospectus and all other material incorporated by reference in such prospectus.
“register,” “registered” and “registration” refer to a registration effected by preparing and filing a Registration Statement in compliance
with the Securities Act, and the declaration or ordering of the effectiveness of such Registration Statement.

“Registrable Securities” means, at any time, (i) any Class A Shares acquired (or that may be acquired) by the Initial Holder or any
subsequent permitted Holder pursuant to the terms of the Exchange Agreement and the OpCo LLCA and (ii) any securities issued or issuable with
respect to any such Class A Shares by way of conversion, concession, dividend in the form of Class A Shares or split or other distribution,
recapitalization or reclassification or similar transaction; provided, however, that Registrable Securities shall cease to be Registrable Securities when
(x) they have been distributed to the public pursuant to an offering registered under the Securities Act or (y) the later of (1) the date they have all been
distributed, or may all legally be distributed in one transaction, to the public pursuant to Rule 144 without volume or manner of sale restrictions or the
need for “current public information” or (2) the date that all Holders collectively own a number of OpCo Units and Class A Shares for which OpCo
Units were exchanged that is less than 50% of the aggregate of the number of OpCo Units issued to the Initial Holder on the Closing Date plus the
number of OpCo Units issued to the MR Holders on the closing date of the MR Purchase Agreement (as such number may be adjusted pursuant to
(ii) above).

“Registration Expenses” means all expenses (other than Selling Expenses) arising from or incident to the Company’s performance of or
compliance with this Agreement, including, without limitation: (i) SEC, stock exchange, Financial Industry Regulatory Authority, Inc. and other
registration and filing fees; (ii) all fees and expenses incurred in connection with complying with any securities or blue sky laws (including, without
limitation, fees, charges and disbursements of counsel in connection with blue sky qualifications of the Registrable Securities); (iii) all printing,
messenger and delivery expenses; (iv) the fees, charges and disbursements of counsel to
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the Company and of its independent public accountants, reserve engineers, and any other accounting and legal fees, charges and expenses incurred by
the Company (including, without limitation, any expenses arising from any special audits or “comfort” letters required in connection with or incident to
any registration); (v) the fees and expenses incurred in connection with the listing of the Registrable Securities on Nasdaq (or the New York Stock
Exchange or any other national securities exchange on which the Class A Shares may then be listed) or the quotation of Registrable Securities on any
inter-dealer quotation system; (vi) the fees and expenses incurred by the Company in connection with the road show, if any, for a Marketed Underwritten
Shelf Takedown; and (vii) reasonable fees and expenses of counsel to the Holders in connection with the filing or amendment of any Registration
Statement or Prospectus hereunder; provided that, with respect to any offering, Registration Expenses shall only include such fees and expenses (not to
exceed $100,000 in the aggregate) of one counsel to the Holders and one local counsel per jurisdiction with respect to any offering (which, in each case,
shall be chosen by the Holders of a majority of Registrable Securities to be included in such offering).

“Registration Statement” means any registration statement of the Company that covers the resale of any Registrable Securities pursuant to
the provisions of this Agreement filed with, or to be filed with, the SEC under the rules and regulations promulgated under the Securities Act, including
the related Prospectus, amendments and supplements to such registration statement, including pre- and post-effective amendments, and all exhibits,
financial information and all other material incorporated by reference in such registration statement or Prospectus.

“Required Holders” means Holders who then own beneficially more than 50% of the Registrable Securities.

“Rule 144” means Rule 144 promulgated by the SEC pursuant to the Securities Act, as such rule may be amended from time to time, or
any similar rule or regulation hereafter adopted by the SEC as a replacement thereto having substantially the same effect as such rule.

“SEC” means the Securities and Exchange Commission or any other Federal agency at the time administering the Securities Act.

“Securities Act” means the Securities Act of 1933, as amended, or any similar Federal statute, and the rules and regulations promulgated
by the SEC thereunder.

“Selling Expenses” means the underwriting fees, discounts and commissions, placement fees of underwriters, broker commissions and any
transfer taxes, in each case, applicable to all Registrable Securities registered by the Holders and the fees and expenses of counsel engaged by any
Holder (other than expenses for counsel that are the Company’s expense under the definition of Registration Expenses).

“Shelf Registration Statement” means a “shelf” registration statement of the Company that covers all the Registrable Securities (and may
cover other securities of the Company) on Form S-3 and under Rule 415 under the Securities Act or, if the Company is not then eligible to file on Form
S-3, on Form S-1 or any other appropriate form under the Securities Act, or any successor rule that may be adopted by the SEC, including without
limitation any such registration statement filed pursuant to Section 2.1, and all amendments and supplements to such “shelf” registration statement,
including post-effective amendments, in each case, including the Prospectus contained therein, all exhibits thereto and any document incorporated by
reference therein.




“underwriter” means a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part
of such dealer’s market-making activities.

“Underwritten Registration” or “Underwritten Offering” means a registration in which securities of the Company are sold to an
underwriter in a firm commitment underwriting for distribution to the public.

(b) For purposes of this Agreement, the following terms have the meanings set forth in the sections indicated:

Term Section

Advice 24

Agreement Introductory Paragraph
Blackout Period 2.3(s)

Buyer Parties Introductory Paragraph
Company Introductory Paragraph
Company Notice 2.1(c)

Demand Request 2.1(c)

Filing Date 2.1(a)

Initial Holder Introductory Paragraph
Marketed Underwritten Shelf Takedown 2.1(b)

Maximum Number of Securities 2.1(e)

MR Holders Recitals

MR RRA Recitals

MR Seller Recitals

OpCo Recitals

OpCo LLCA Recitals

OpCo Units Recitals

Opt-Out Notice 2.2(e)

Participating Majority 2.1(d)

Piggyback Registration 2.2(a)

Previous Agreement Recitals

Purchase Agreement Recitals

Records 2.3(1)

Requesting Holder 2.1(c)

Required Financial Statements 2.1(a)

Seller Affiliates 2.6(a)

Suspension Period 2.1(H)

Suspension Notice 2.4

Underwritten Shelf Takedown 2.1(b)



1.2 Other Definitional and Interpretive Matters. Unless otherwise expressly provided or the context otherwise requires, for purposes of this
Agreement the following rules of interpretation apply.

(a) When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to
this Agreement, the date that is the reference date in calculating such period is excluded. If the last day of such period is a non-Business Day, the
period in question ends on the next succeeding Business Day.

(b) Any reference in this Agreement to $ means U.S. dollars.

(c) Any reference in this Agreement to gender includes all genders, and words imparting the singular number also include the plural
and vice versa.

(d) The division of this Agreement into Articles, Sections and other subdivisions and the insertion of headings are for convenience of
reference only and do not affect, and should not be utilized in, the construction or interpretation of this Agreement.

(e) All references in this Agreement to any “Article” or “Section” are to the corresponding Article or Section of this Agreement.

(f) The words “herein,” “hereinafter,” “hereof,” and “hereunder” refer to this Agreement as a whole and not merely to a subdivision
in which such words appear unless the context otherwise requires.

(g) The word “including” or any variation thereof means “including, but not limited to,” and does not limit any general statement that
it follows to the specific or similar items or matters immediately following it.

(h) For avoidance of doubt, unless otherwise explicitly contemplated by this Agreement, all Registrable Securities (including MR
Registrable Securities) held by Persons (including, for avoidance of doubt, the MR Holders and the Holders) that are Affiliates of one another as
of any applicable determination date shall be aggregated together for the purpose of determining the availability of any rights under this
Agreement.

ARTICLE II - REGISTRATION RIGHTS

2.1 Shelf Registration and Underwritten Offerings.

(a) The Company will prepare and file as promptly as reasonably practicable to facilitate effectiveness on or before April 1, 2025 (the
“Filing Date”), a Shelf Registration Statement (which Shelf Registration Statement shall be an Automatic Shelf Registration Statement if the
Company is then eligible to file an Automatic Shelf Registration Statement), registering for resale the Registrable Securities under the Securities
Act subject to (i) compliance by the Holders of the Registrable Securities with their obligations under this Agreement, including specifically those
obligations set forth in Section 2.1(h) and (ii) the Initial Holder’s delivery to the Company of the financial statements required by Section 6.5 of
the Purchase Agreement to enable the Company to



comply with the obligations under the Securities Act and other applicable law in connection with the filing of a Shelf Registration Statement
contemplated by this Section 2.1(a) (collectively, the “Required Financial Statements™); provided, further, that in the event the Initial Holder fails
to deliver the Required Financial Statements to the Company at or prior to the date of this Agreement, the Filing Date shall be the 5th day
following the date the Required Financial Statements have been so delivered by the Initial Holder to the Company. The plan of distribution
indicated in the Shelf Registration Statement will include all such methods of sale as any Holder may reasonably request in writing at least five
Business Days prior to the filing of the Shelf Registration Statement and that can be included in the Shelf Registration Statement under the rules
and regulations of the SEC. Until such time as all Registrable Securities cease to be Registrable Securities or the Company is no longer eligible to
maintain a Shelf Registration Statement, the Company shall use its reasonable best efforts to keep current and effective such Shelf Registration
Statement and file such supplements or amendments to such Shelf Registration Statement (or file a new Shelf Registration Statement (which Shelf
Registration Statement shall be an Automatic Shelf Registration Statement if the Company is then eligible to file an Automatic Shelf Registration
Statement) when such preceding Shelf Registration Statement expires pursuant to the rules of the SEC) as may be necessary or appropriate to keep
such Shelf Registration Statement continuously effective and useable for the resale of all Registrable Securities under the Securities Act. Any
Shelf Registration Statement when declared effective (including the documents incorporated therein by reference) will comply in all material
respects as to form with all applicable requirements of the Securities Act and the Exchange Act and will not contain an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.

(b) Any one or more Holders of Registrable Securities may request to sell all or any portion of their Registrable Securities in an
underwritten offering that is registered pursuant to the Shelf Registration Statement (each, an “Underwritten Shelf Takedown”); provided,
however, that the Holders and MR Holders, in the aggregate, will be entitled to make a demand for a total of three Underwritten Shelf Takedowns
and the aggregate amount of Registrable Securities included in any such Underwritten Shelf Takedown must be at least the lesser of the amount
reasonably expected to result in aggregate gross proceeds of $100 million (before the deduction of underwriting discounts) and the remainder of
the Registrable Securities held by such Holders. At the request of such Holders, the plan of distribution for any Underwritten Shelf Takedown
shall include a customary “road show” (including an “electronic road show”) or other substantial marketing effort by the Company and the
underwriters over a period not to exceed 24 hours (a “Marketed Underwritten Shelf Takedown™). Subject to the other limitations contained in this
Agreement, the Company shall not be obligated hereunder to effect an Underwritten Shelf Takedown within 60 days after the closing of an
Underwritten Shelf Takedown or any other underwritten public offering of Class A Shares effected by the Company. If an Underwritten Shelf
Takedown is not a Marketed Underwritten Shelf Takedown, the Company and its management will not be required to participate in a roadshow or
other marketing effort. For the avoidance of doubt, an Underwritten Shelf Takedown shall not include an “at the market” program.
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(c) The request (a “Demand Request”) for an Underwritten Shelf Takedown shall be made by the Holder or Holders making such
request (the “Requesting Holder”) by giving written notice to the Company. The Demand Request shall specify the approximate number of
Registrable Securities to be sold in such Underwritten Shelf Takedown, the expected price range of securities to be sold in such Underwritten
Shelf Takedown, the proposed managing underwriter or underwriters and the approximate date of such Underwritten Shelf Takedown. Within two
Business Days after receipt of any Demand Request, the Company shall send written notice of such requested Underwritten Shelf Takedown
(the “Company Notice”) to all other Holders of Registrable Securities and shall consummate the Underwritten Shelf Takedown in accordance with
the terms and conditions of the Demand Request and include all Registrable Securities with respect to which the Company has received written
requests for inclusion therein within five Business Days after receipt of the Demand Request. For the avoidance of doubt, if the Company receives
a Demand Request prior to the effective date of the Shelf Registration Statement filed pursuant to Section 2.1(a), then the Company shall use its
reasonable best efforts to file an Automatic Shelf Registration Statement to effect the Underwritten Shelf Takedown.

(d) The Company shall select, with the written consent of the Participating Majority, a nationally prominent firm or firms of
investment bankers to act as the managing underwriter or underwriters in connection with such Underwritten Shelf Takedown. The “Participating
Majority” shall mean, with respect to an Underwritten Shelf Takedown, the Holder(s) of a majority of the Registrable Securities requested to be
included in such Underwritten Shelf Takedown. All Holders proposing to distribute their securities through such underwriting shall enter into an
underwriting agreement with such underwriter or underwriters in accordance with Section 2.1(g). The Company will use its reasonable best efforts
to cause members of senior management to cooperate with the underwriter(s) in connection with an Underwritten Shelf Takedown and make
themselves available to participate in the marketing process in connection with such Underwritten Shelf Takedown as requested by the managing
underwriter(s) and providing such additional information reasonably requested by the managing underwriter(s) (in addition to the minimum
information required by law, rule or regulation) in any prospectus relating to an Underwritten Shelf Takedown.

(e) If the managing underwriter(s) for an Underwritten Shelf Takedown advise the Company and the participating Holders in writing
that, in their opinion, marketing factors require a limitation of the amount of securities to be underwritten (including Registrable Securities)
because the amount of securities to be underwritten is likely to have an adverse effect on the marketability of the offering (such maximum dollar
amount or maximum number of such securities, as applicable, the “Maximum Number of Securities”), then the Company shall so advise all
Holders of Registrable Securities and the Existing Holders which would otherwise be underwritten pursuant hereto, and the amount of Registrable
Securities that may be included in the underwriting shall be allocated among the participating Holders and participating Existing Holders, (i)_first
among the participating Holders as nearly as possible on a pro rata basis based on the total amount of Registrable Securities held by such Holders
requested to be included in such underwriting, (ii) second to the extent all Registrable Securities requested to be included in such underwriting by
the participating Holders have been included, to any participating Existing Holders and other
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Persons pursuant to contractual registration rights as nearly as possible on a pro rata basis based on the total amount of Registrable Securities (as
defined in the Existing Registration Rights Agreements and other contractual registration rights) held by such Existing Holders and other Persons
requested to be included in such underwriting and (iii)_third to the extent all Registrable Securities requested to be included in such underwriting
pursuant to the foregoing clauses (i) and (ii) have been included, all Class A Shares or other equity securities that the Company desires to include
in such underwriting. The Company shall prepare preliminary and final prospectus supplements for use in connection with the Underwritten Shelf
Takedown, containing such additional information as may be reasonably requested by the underwriter(s). Notwithstanding the foregoing, in the
event that the Maximum Number of Securities is exceeded and the managing underwriter(s) advise that the number of Registrable Securities held
by the participating Holders to be included in such Underwritten Shelf Takedown be reduced by fifty percent (50%) or more, the participating
Holders shall have the right to withdraw the Demand Request prior to the effectiveness of the Registration Statement filed with the Commission
with respect to such Demand Request and such withdrawn Underwritten Shelf Takedown shall not qualify as an Underwritten Shelf Takedown for
purposes of the limitations set forth in the proviso in the first sentence of Section 2.1(b).

(f) Upon written notice to the Holders of Registrable Securities, the Company shall be entitled to suspend, for a period of time not to
exceed the periods specified in Section 2.3(s) (each, a “Suspension Period”), the use of any Registration Statement or Prospectus and shall not be
required to amend or supplement the Registration Statement, any related Prospectus or any document incorporated therein by reference if: (i) the
Company receives any request by the SEC or any other federal or state governmental authority for amendments or supplements to such
Registration Statement or Prospectus or for additional information that pertains to such Holders as sellers of Registrable Securities; (ii) the SEC
issues any stop order suspending the effectiveness of the Registration Statement covering any or all of the Registrable Securities or the initiation
of any proceedings for that purpose; (iii) the Company receives any notification with respect to the suspension of the qualification or exemption
from qualification of any of the Registrable Securities for sale in any jurisdiction, or the initiation or threatening of any proceeding for such
purpose; or (iv) the board of directors, chief executive officer or chief financial officer of the Company determines in its or his or her reasonable
good faith judgment that the Registration Statement or any Prospectus may contain an untrue statement of a material fact or may omit any fact
necessary to make the statements in the Registration Statement or Prospectus not misleading; provided, that the Company shall use its good faith
efforts to amend the Registration Statement or Prospectus to correct such untrue statement or omission as promptly as reasonably practicable,
unless the Company determines in good faith that such amendment would reasonably be expected to have a materially detrimental effect on the
Company. The Holders acknowledge and agree that written notice of any Suspension Period may constitute material non-public information
regarding the Company and shall keep the existence and contents of any such written notice confidential.
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(g) If requested by the managing underwriter(s) for an Underwritten Shelf Takedown, the Company shall enter into an underwriting
agreement with the underwriters for such offering, such agreement to be in form and substance (including with respect to representations and
warranties by the Company) as is customarily given by the Company to underwriters in an underwritten public offering, and to contain
indemnities generally to the effect and to the extent provided in Section 2.6. The Holders of Registrable Securities participating in such
Underwritten Shelf Takedown shall be parties to such underwriting agreement and shall be required to make customary representations and
warranties, in each case subject to the requirements of the managing underwriter(s), in connection with any such registration or transfer, including
that, at such time, (i) such Holder owns his, her or its Registrable Securities to be sold or transferred free and clear of all liens, claims and
encumbrances, (ii) such Holder has power and authority to effect such transfer or sale, (iii) such transfer or sale by such Holder contemplated by
such underwriting agreement, and such Holder’s entry into such underwriting agreement, will not constitute a breach of any agreements to which
such Holder is a party or by which such Holder is bound, (iv) such transfer or sale contemplated by such underwriting agreement, and such
Holder’s entry into such underwriting agreement, shall not constitute a breach or violation of such Holder’s organizational documents, if the
Holder is an entity, or any law applicable to such Holder and (v) such matters pertaining to compliance with securities laws as may be reasonably
requested. No Holder may participate in an Underwritten Shelf Takedown unless such Holder agrees to sell its Registrable Securities on the basis
provided in such underwriting agreement and completes and executes all questionnaires, Beneficial Ownership information, powers of attorney,
customary indemnities and other documents reasonably required by the managing underwriter(s) under the terms of such underwriting agreement.
Each participating Holder may, at its option, require that any or all of the conditions precedent to the obligations of such underwriters under such
underwriting agreement also be conditions precedent to its obligations.

(h) Each of the Holders hereby agrees (i) to cooperate with the Company and to furnish to the Company all such information
regarding such Holder, its ownership of Registrable Securities and the disposition of such securities in connection with the preparation of the
Registration Statement and any filings with any state securities commission as the Company may reasonably request, (ii) to the extent required by
the Securities Act, to deliver or cause delivery of the Prospectus contained in the Registration Statement, any amendment or supplement thereto, to
any purchaser of Registrable Securities covered by the Registration Statement from the Holder and (iii) if requested by the Company, to notify the
Company of any sale of Registrable Securities by such Holder.

2.2 Piggyback Registrations.

(a) If, at any time, the Company proposes to file a Registration Statement under the Securities Act with respect to an offering of
equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into equity securities, for its own account or for
the account of stockholders of the Company (or by the Company and by the stockholders of the Company including, without limitation, pursuant
to Section 2.1 hereof), other than a Registration Statement (i) filed in connection with any employee equity plan or other benefit plan, (ii) for an
exchange offer or offering of securities solely to the Company’s existing stockholders, (iii) for an offering of debt that is convertible into equity
securities of the Company or (iv) for a dividend reinvestment plan, then the Company shall give written notice of such proposed filing to all of the
Holders of Registrable Securities as soon as
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practicable but not less than ten (10) days before the anticipated filing date of such Registration Statement, which notice shall (A) describe the
amount and type of securities to be included in such offering, the intended method(s) of distribution, and the name of the proposed managing
underwriter(s), if any, in such offering, and (B) offer to all of the Holders of Registrable Securities the opportunity to register the sale of such
number of Registrable Securities as such Holders may request in writing within five (5) days after receipt of such written notice (such registration
a “Piggyback Registration”). Notwithstanding anything to the contrary contained in this Section 2.2(a), in the event that (1) a Registration
Statement covering the resale of Registrable Securities by the Holders thereof has already been filed with and declared effective by the SEC,

(2) no stop orders exist with respect to such preceding Registration Statement and (3) such preceding Registration Statement is not subject to
expiration pursuant to the rules of the SEC and is otherwise available for use by the Holders of such Registrable Securities, in each case, at such
time as the Company proposes to file a new Registration Statement under the Securities Act, the Company shall not be required to provide
advance notice of the filing of such new Registration Statement contemplated by this Section 2.2(a) and, in lieu thereof, the Company shall give
notice to all of the Holders of Registrable Securities of any proposed Underwritten Offering, and offer such Holders the opportunity to register the
sale of their Registrable Securities, not less than five (5) days prior to any such proposed Underwritten Offering, provided, however, that the
Holders’ request to include any of their Registrable Securities into a Piggyback Registration must be received by the Company at least two

(2) days prior to any such proposed Underwritten Offering and must specify in writing the requested number of Registrable Securities to be
included in such Piggyback Registration. The Company shall, in good faith, cause such Registrable Securities to be included in such Piggyback
Registration and shall use its best efforts to cause the managing underwriter(s) of a proposed Underwritten Offering to permit the Registrable
Securities requested by the Holders pursuant to this Section 2.2(a) to be included in a Piggyback Registration on the same terms and conditions as
any similar securities of the Company included in such registration and to permit the sale or other disposition of such Registrable Securities in
accordance with the intended method(s) of distribution thereof. All such Holders proposing to distribute their Registrable Securities through an
Underwritten Offering under this Section 2.2(a) shall (i) enter into an underwriting agreement in customary form with the underwriter(s) selected
for such Underwritten Offering by the Company and (ii) complete, execute and deliver all questionnaires, powers of attorney, indemnities, stock
powers and other documents, each in customary form, reasonably required under the terms of such underwriting agreement.

(b) If the managing underwriter(s) in an Underwritten Registration that is to be a Piggyback Registration, in good faith, advises the
Company and the Holders of Registrable Securities participating in the Piggyback Registration in writing that the dollar amount or number of
Class A Shares or other equity securities that the Company desires to sell, taken together with (i) the Registrable Securities, if any, as to which
registration has been demanded pursuant to separate written contractual arrangements with persons or entities other than the Holders of
Registrable Securities hereunder, (ii) the Registrable Securities as to which registration has been requested pursuant to Section 2.2 hereof, and
(iii) the Class A Shares or other equity securities of the Company, if any, as to which registration has been requested pursuant to separate written
contractual piggy-back registration rights of other stockholders of the Company, exceeds the Maximum Number of Securities, then:
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(i) If the registration is undertaken for the Company’s account, the Company shall include in any such registration (A) first, Class A
Shares or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum Number of
Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A), the MR
Holders, exercising their applicable rights to register their Registrable Securities pursuant to Section 2.2(a) of the MR RRA, and Holders
exercising their rights to register their Registrable Securities pursuant to Section 2.2(a) hereof (pro rata based on the number of Registrable
Securities that each MR Holder or Holder has so requested, as applicable), which can be sold without exceeding the Maximum Number of
Securities; and (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A) and
(B), Class A Shares or other equity securities of the Company, if any, as to which registration has been requested pursuant to written
contractual piggy-back registration rights of other stockholders of the Company, which can be sold without exceeding the Maximum
Number of Securities; or

(ii) If the registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the
Company shall include in any such registration (A) first, the Class A Shares or other equity securities of the Company, if any, of such
requesting persons or entities, other than the Holders of Registrable Securities, which can be sold without exceeding the Maximum
Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause
(A), the MR Registrable Securities of MR Holders, exercising their applicable rights to register their Registrable Securities pursuant to
Section 2.2(a) of the MR RRA, and the Registrable Securities of Holders exercising their rights to register their Registrable Securities
pursuant to Section 2.2(a) hereof (pro rata based on the number of Registrable Securities that each MR Holder or Holder, as applicable, has
so requested), which can be sold without exceeding the Maximum Number of Securities; (C) third, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clauses (A) and (B), Class A Shares or other equity securities that the
Company desires to sell, which can be sold without exceeding the Maximum Number of Securities; and (D) fourth, to the extent that the

securities of the Company for the account of other persons or entities that the Company is obligated to register pursuant to separate written
contractual arrangements with such persons or entities, which can be sold without exceeding the Maximum Number of Securities.
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(c) Any Holder of Registrable Securities shall have the right to withdraw from a Piggyback Registration for any or no reason
whatsoever upon written notification to the Company and the underwriters (if any) of his, her or its intention to withdraw from such Piggyback
Registration prior to the effectiveness of the Registration Statement filed with the Commission with respect to such Piggyback Registration. The
Company (whether on its own good faith determination or as the result of a request for withdrawal by persons pursuant to separate written
contractual obligations) may withdraw a Registration Statement filed with the Commission in connection with a Piggyback Registration at any
time prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in this Agreement, the Company shall be
responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to its withdrawal under this Section 2.2(¢).
For the avoidance of doubt, any withdrawn registration (regardless of the time at which such withdrawal takes place), shall not qualify as an
Underwritten Shelf Takedown for purposes of the limitations set forth in the proviso of the first sentence of Section 2.1(b).

(d) For purposes of clarity, any registration effected pursuant to Section 2.2 hereof shall not be counted as a registration pursuant to a
Demand Request effected under Section 2.1 hereof.

(e) Each Holder may deliver written notice (an “Opt-Out Notice”) to the Company requesting that such Holder not receive notice
from the Company of any proposed Piggyback Registration; provided, however, that such Holder may later revoke any such Opt-Out Notice in
writing. Following receipt of an Opt-Out Notice from a Holder (unless subsequently revoked), the Company shall not, and shall not be required to,
deliver any notice to such Holder pursuant to this Section 2.2 and such Holder shall no longer be entitled to participate in any Piggyback
Registration.

2.3 Registration Procedures. In connection with the registration and sale of Registrable Securities pursuant to this Agreement, the Company will
use its reasonable best efforts to effect the registration and the sale of such Registrable Securities in accordance with the intended method of disposition
thereof, and pursuant thereto the Company will:

(a) if the Registration Statement is not automatically effective upon filing, use reasonable best efforts to cause such Registration
Statement to become effective as promptly as reasonably practicable;

(b) promptly notify each selling Holder, promptly after the Company receives notice thereof, of the time when such Registration
Statement has been declared effective or a supplement to any prospectus forming a part of such Registration Statement has been filed;

(c) after the Registration Statement becomes effective, promptly notify each selling Holder of any request by the SEC that the
Company amend or supplement such Registration Statement or Prospectus;

(d) prepare and file with the SEC such amendments and supplements to the Registration Statement and the Prospectus used in
connection therewith as may be reasonably necessary to keep the Registration Statement effective during the period set forth in, and subject to the
terms and conditions of, this Agreement, and to comply with the provisions of the Securities Act with respect to the disposition of all Registrable
Securities covered by the Registration Statement for the period required to effect the distribution of the Registrable Securities as set forth in
Article II hereof;
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(e) furnish to the selling Holders such numbers of copies of such Registration Statement, each amendment and supplement thereto,
each Prospectus (including each preliminary Prospectus and Prospectus supplement) and such other documents as the Holder and any
underwriter(s) may reasonably request in order to facilitate the disposition of the Registrable Securities;

(f) use its reasonable best efforts to register and qualify the Registrable Securities under such other securities or blue-sky laws of
such jurisdictions as shall be reasonably requested by the Holders and any underwriter(s) and do any and all other acts and things that may be
reasonably necessary or advisable to enable the Holders and any underwriter(s) to consummate the disposition of the Registrable Securities in
such jurisdictions; provided, however, that the Company shall not be required in connection therewith or as a condition thereto to qualify to do
business in or to file a general consent to service of process in any jurisdiction, unless the Company is already subject to service in such
jurisdiction and except as may be required by the Securities Act, or subject itself to taxation in any such jurisdiction, unless the Company is
already subject to taxation in such jurisdiction;

(g) use its reasonable best efforts to cause all such Registrable Securities to be listed on a national securities exchange or trading
system and each securities exchange and trading system (if any) on which similar equity securities issued by the Company are then listed;

(h) provide a transfer agent and registrar for the Registrable Securities and provide a CUSIP number for all such Registrable
Securities, in each case not later than the effective date of the Registration Statement;

(i) use its reasonable best efforts to furnish, on the date that Class A Shares representing Registrable Securities are delivered to the
underwriters for sale, if such securities are being sold through underwriters, (i) an opinion, dated as of such date, of the counsel representing the
Company for the purposes of such registration, in form and substance as is customarily given to underwriters by the Company in an underwritten
public offering, addressed to the underwriters, (ii) a letter dated as of such date, from the independent public accountants of the Company, in form
and substance as is customarily given by independent public accountants to underwriters in an underwritten public offering, addressed to the
underwriters and (iii) an engineers’ reserve report letter as of such date, from the independent petroleum engineers of the Company, in form and
substance as is customarily given by independent petroleum engineers to underwriters in an underwritten public offering, addressed to the
underwriters;

(j) if requested by the Holders, cooperate with the Holders and the managing underwriter(s) (if any) to facilitate the timely
preparation and delivery of certificates (which shall not bear any restrictive legends unless required under applicable law) representing securities
sold under the Registration Statement, and enable such securities to be in such denominations and registered in such names as such Holders or the
managing underwriter (if any) may request and keep available and make available to the Company’s transfer agent prior to the effectiveness of
such Registration Statement a supply of such certificates;
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(k) in the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in form
and substance as is customarily given by the Company to underwriters in an underwritten public offering, with the underwriter(s) of such offering;

(1) upon execution of confidentiality agreements in form and substance reasonably satisfactory to the Company, promptly make
available for inspection by the selling Holders, any underwriter(s) participating in any disposition pursuant to such Registration Statement, and
any attorney or accountant or other agent retained by any such underwriter or selected by the selling Holders, all financial and other records,
pertinent corporate documents, and properties of the Company reasonably requested (collectively, “Records™), and use reasonable best efforts to
cause the Company’s officers, directors, employees, and independent accountants to supply all information reasonably requested by any such
seller, underwriter, attorney, accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the information in such
Registration Statement and to conduct appropriate due diligence in connection therewith; provided, that Records that the Company determines, in
good faith, to be confidential and that it notifies the selling Holders are confidential shall not be disclosed by the selling Holders unless the release
of such Records is ordered pursuant to a subpoena or other order from a court of competent jurisdiction or is otherwise required by applicable law.
Each Holder agrees that information obtained by it as a result of such inspections shall be deemed confidential and shall not be used by it or its
Affiliates (other than with respect to such Holders’ due diligence) unless and until such information is made generally available to the public, and
further agrees that, upon learning that disclosure of such Records is sought in a court of competent jurisdiction, to the extent permitted and to the
extent practicable it shall give notice to the Company and allow the Company to undertake appropriate action to prevent disclosure of the Records
deemed confidential;

(m) promptly notify the selling Holders and any underwriter(s) of the notification to the Company by the SEC of its initiation of any
proceeding with respect to the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement, and in the event
of the issuance of any stop order suspending the effectiveness of such Registration Statement, or of any order suspending or preventing the use of
any related Prospectus or suspending the qualification of any Registrable Securities included in such Registration Statement for sale in any
jurisdiction, use its reasonable best efforts to obtain promptly the withdrawal of such order;

(n) promptly notify the selling Holders and any underwriter(s) at any time when a Prospectus relating thereto is required to be
delivered under the Securities Act of the occurrence of any event as a result of which the Prospectus included in the Registration Statement, as
then in effect, includes an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make
the
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statements therein not misleading in light of the circumstances under which they were made, and at the request of any Holder promptly prepare
and furnish to such Holder a reasonable number of copies of a supplement to or an amendment of such Prospectus, or a revised Prospectus, as may
be necessary so that, as thereafter delivered to the purchasers of such securities, such Prospectus shall not include an untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the
circumstances under which they were made (following receipt of any supplement or amendment to any Prospectus, the selling Holders shall
deliver such amended, supplemental or revised Prospectus in connection with any offers or sales of Registrable Securities, and shall not deliver or
use any Prospectus not so supplemented, amended or revised);

(o) promptly notify the selling Holders and any underwriter(s) of the receipt by the Company of any notification with respect to the
suspension of the qualification of any Registrable Securities for sale under the applicable securities or blue sky laws of any jurisdiction;

(p) make available to each Holder (i) promptly after the same is prepared and publicly distributed, filed with the SEC, or received by
the Company, one copy of each Registration Statement and any amendment thereto, each preliminary Prospectus and Prospectus and each
amendment or supplement thereto, each letter written by or on behalf of the Company to the SEC or the staff of the SEC (or other governmental
agency or self-regulatory body or other body having jurisdiction, including any domestic or foreign securities exchange), and each item of
correspondence from the SEC or the staff of the SEC (or other governmental agency or self-regulatory body or other body having jurisdiction,
including any domestic or foreign securities exchange), in each case relating to such Registration Statement, and (ii) such number of copies of
each Prospectus, including a preliminary Prospectus, and all amendments and supplements thereto and such other documents as any Holder or any
underwriter may reasonably request in order to facilitate the disposition of the Registrable Securities. The Company will promptly notify the
Holders of the effectiveness of each Registration Statement or any post-effective amendment or the filing of any supplement or amendment to
such Registration Statement or of any Prospectus supplement. The Company will promptly respond to any and all comments received from the
SEC, with a view towards causing each Registration Statement or any amendment thereto to be declared effective by the SEC as soon as
practicable and shall file an acceleration request, if necessary, as soon as practicable following the resolution or clearance of all SEC comments or,
if applicable, following notification by the SEC that any such Registration Statement or any amendment thereto will not be subject to review;

(q) take no direct or indirect action prohibited by Regulation M under the Exchange Act; provided, that, to the extent that any
prohibition is applicable to the Company, the Company will take all reasonable action to make any such prohibition inapplicable;

(r) take such other actions as are reasonably necessary in order to facilitate the disposition of such Registrable Securities; and
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(s) notwithstanding any other provision of this Agreement, the Company shall not be required to file a Registration Statement (or any
amendment thereto) or effect a requested Underwritten Shelf Takedown (or, if the Company has filed a Shelf Registration Statement and has
included Registrable Securities therein, the Company shall be entitled to suspend the offer and sale of Registrable Securities pursuant to such
Registration Statement) for a period of up to 60 days if (i) the board of directors determines that a postponement is in the best interest of the
Company and its stockholders generally due to a proposed transaction involving the Company and determines in good faith that the Company’s
ability to pursue or consummate such a transaction would be materially and adversely affected by any required disclosure of such transaction in
the Shelf Registration Statement, (ii) the board of directors determines such registration would render the Company unable to comply with
applicable securities laws or (iii) the board of directors determines such registration would require disclosure of material information that the
Company has a bona fide business purpose for preserving as confidential (any such period, a “Blackout Period”); provided, however, that in no
event shall any Blackout Period and/or Suspension Period collectively exceed an aggregate of 90 days in any 12-month period and, provided,
further, the Company shall not exercise its rights under this Section 2.3(s), during the period from April 1, 2025 through April 30, 2025.

2.4 Suspension of Dispositions.

(a) Each Holder agrees by acquisition of any Registrable Securities that, upon receipt of any notice (a “Suspension Notice™) from the
Company of the occurrence of any event of the kind described in Section 2.1(f), Section 2.3(n) or Section 2.3(s), such Holder will forthwith discontinue
disposition of Registrable Securities pursuant to the Registration Statement until such Holder’s receipt of the copies of the supplemented or amended
Prospectus, or until it is advised in writing (the “Advice”) by the Company that the use of the Prospectus may be resumed, and has received copies of
any additional or supplemental filings which are incorporated by reference in the Prospectus. The Company shall extend the period of time during which
the Company is required to maintain the Registration Statement effective pursuant to this Agreement by the number of days during the period from and
including the date of the giving of such Suspension Notice to and including the date such Holder either receives the supplemented or amended
Prospectus or receives the Advice. If so directed by the Company, such Holder will deliver to the Company all copies, other than permanent file copies
then in such Holder’s possession, of the Prospectus covering such Registrable Securities current at the time of receipt of such notice. The Company shall
use its reasonable best efforts and take such actions as are reasonably necessary to render the Advice as promptly as practicable. The Holders
acknowledge and agree that receipt of a Suspension Notice may constitute material non-public information regarding the Company and shall keep the
existence and contents of any such Suspension Notice confidential. Any Underwritten Shelf Takedown which is suspended because of a Suspension
Notice shall not be deemed to be a Demand Request for purposes of Section 2.1(b) unless and until a suspension pursuant to this Section 2.4 is
concluded and such Underwritten Shelf Takedown is completed.

(b) Any Holder may deliver an Opt-Out Notice to the Company requesting that such Holder not receive notice from the Company of the
proposed filing of any Underwritten Shelf Takedown, Piggyback Registration or the withdrawal of any Registration Statement related thereto or any
event that would lead to a Suspension Period as contemplated by Section 2.1(f); provided,
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however, that such Holder may later revoke any such Opt-Out Notice in writing. Following receipt of an Opt-Out Notice from a Holder (unless
subsequently revoked), the Company shall not deliver any notice to such Holder pursuant to Section 2.1(c) or Section 2.2(a), as applicable, and such
Holder shall no longer be entitled to the rights associated with any such notice and each time prior to a Holder’s intended use of an effective Registration
Statement, such Holder will notify the Company in writing at least two Business Days in advance of such intended use, and if a notice of a Suspension
Period was previously delivered (or would have been delivered but for the provisions of this Section 2.4(b)) and the Suspension Period remains in effect,
the Company will so notify such Holder, within one Business Day of such Holder’s notification to the Company, by delivering to such Holder a copy of
such previous notice of such Suspension Period, and thereafter will provide such Holder with the related notice of the conclusion of such Suspension
Period immediately upon its availability.

2.5 Registration Expenses. All Registration Expenses shall be borne by the Company. In addition, for the avoidance of doubt, the Company shall
pay its internal expenses in connection with the performance of or compliance with this Agreement (including, without limitation, all salaries and
expenses of its officers and employees performing legal or accounting duties), the expense of any annual audit or quarterly review, the expense of any
liability insurance and the expenses and fees for listing the securities to be registered on each securities exchange on which they are to be listed. All
Selling Expenses relating to Registrable Securities registered shall be borne by the Holders of such Registrable Securities pro rata on the basis of the
number of Registrable Securities sold.

2.6 Indemnification.

(a) The Company agrees to indemnify and reimburse, to the fullest extent permitted by law, each Holder that is a seller of Registrable
Securities, and each of its employees, advisors, agents, representatives, partners, officers, and directors and each Person who controls such Holder
(within the meaning of the Securities Act or the Exchange Act) (collectively, the “Seller Affiliates™) (i) against any and all losses, claims,
damages, liabilities and expenses, joint or several (including, without limitation, attorneys’ fees and disbursements except as limited by
Section 2.6(c)) based upon, (A) in the case of any Registration Statement, arising out of, related to or resulting from any untrue or alleged untrue
statement of a material fact contained in any Registration Statement or any amendment thereof or omission or alleged omission to state a material
fact required to be stated therein or necessary to make the statements therein not misleading, or (B) in the case of any Prospectus or supplement
thereto, arising out of, based upon or resulting from the inclusion of an untrue or alleged untrue statement of a material fact or the omission or
alleged omission to state therein a material fact necessary to make the statements made therein, in the light of the circumstances in which they
were made, not misleading, (ii) against any and all losses, liabilities, claims, damages and expenses whatsoever, as incurred, to the extent of the
aggregate amount paid in settlement of any litigation or investigation or proceeding by any governmental agency or body, commenced or
threatened, or of any claim whatsoever based upon, arising out of, related to or resulting from any such untrue statement or omission or alleged
untrue statement or omission, and (iii) against any and all costs and expenses (including reasonable fees, charges and disbursements of counsel) as
may be reasonably incurred in investigating, preparing or
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defending against any litigation, investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim
whatsoever based upon, arising out of, related to or resulting from any such untrue statement or omission or alleged untrue statement or omission,
or such violation of the Securities Act or Exchange Act, to the extent that any such expense or cost is not paid under subparagraph (i) or (ii) above;
except insofar as any such statements are made in reliance upon information furnished to the Company in writing by such seller or any Seller
Affiliate expressly for use therein. The reimbursements required by this Section 2.6(a) will be made by periodic payments during the course of the
investigation or defense, as and when bills are received or expenses incurred.

(b) In connection with any Registration Statement or Prospectus covering the sale of Registrable Securities in which a Holder that is
a seller of Registrable Securities is participating, each such Holder will (i) cooperate with and furnish to the Company such information and
affidavits as the Company reasonably requests for use in connection with any such Registration Statement or Prospectus or any filings with any
state securities commissions, (ii) to the extent required by the Securities Act, deliver or cause delivery of the Prospectus to any purchaser of the
Registrable Securities covered by such Prospectus from such Holder and (iii) if requested by the Company, notify the Company of any sale of
Registrable Securities by such Holder, and to the fullest extent permitted by law, each such seller will indemnify the Company and its directors
and officers and each Person who controls the Company (within the meaning of the Securities Act or the Exchange Act) against any and all losses,
claims, damages, liabilities and expenses (including, without limitation, reasonable attorneys’ fees and disbursements except as limited by
Section 2.6(¢c)) (A) in the case of any Registration Statement, arising out of, related to or resulting from any untrue statement or alleged untrue
statement of a material fact contained in any Registration Statement or any amendment thereof or omission or alleged omission to state a material
fact required to be stated therein or necessary to make the statements therein not misleading, or (B) in the case of any Prospectus or supplement
thereto, arising out of, based upon or resulting from the inclusion of an untrue statement or alleged untrue statement of a material fact or the
omission or alleged omission to state therein a material fact necessary to make the statements made therein, in the light of the circumstances in
which they were made, not misleading, but only to the extent that such untrue statement or alleged untrue statement or omission or alleged
omission is contained in any information or affidavit so furnished by such seller or any of its Seller Affiliates in writing expressly for inclusion in
the Registration Statement or Prospectus, as the case may be; provided, that the obligation to indemnify will be several, not joint and several,
among such sellers of Registrable Securities, and the liability of each such seller of Registrable Securities will be in proportion to the amount of
Registrable Securities registered by them, and, provided, further, that such liability will be limited to the net amount received by such seller from
the sale of Registrable Securities pursuant to such Registration Statement.

(c) Any Person entitled to indemnification hereunder will (i) give prompt written notice to the indemnifying party of any claim with
respect to which it seeks indemnification (provided that the failure to give such notice shall not limit the rights of such Person) and (ii) unless in
such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to
such claim, permit such indemnifying party to assume the defense of such claim with counsel
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reasonably satisfactory to the indemnified party; provided, however, that any Person entitled to indemnification hereunder shall have the right to
employ separate counsel and to participate in the defense of such claim, but the fees and expenses of such counsel shall be at the expense of such
Person unless (A) the indemnifying party has agreed to pay such fees or expenses or (B) the indemnifying party shall have failed to assume the
defense of such claim and employ counsel reasonably satisfactory to such Person. If such defense is not assumed by the indemnifying party as
permitted hereunder, the indemnifying party will not be subject to any liability for any settlement made by the indemnified party without its
consent (but such consent will not be unreasonably withheld, conditioned or delayed). If such defense is assumed by the indemnifying party
pursuant to the provisions hereof, such indemnifying party shall not settle or otherwise compromise the applicable claim unless (i) such settlement
or compromise contains a full and unconditional release of the indemnified party or (ii) the indemnified party otherwise consents in writing
(which consent will not be unreasonably withheld, conditioned or delayed). An indemnifying party who is not entitled to, or elects not to, assume
the defense of a claim will not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified (which shall be
chosen by the Holders of a majority of Registrable Securities so indemnified) by such indemnifying party with respect to such claim, unless in the
reasonable judgment of any indemnified party, a conflict of interest may exist between such indemnified party and any other of such indemnified
parties with respect to such claim, in which event the indemnifying party shall be obligated to pay the reasonable fees and disbursements of such
additional counsel or counsels.

(d) Each party hereto agrees that, if for any reason the indemnification provisions contemplated by Section 2.6(a) or Section 2.6(b),
are unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities or expenses (or actions
in respect thereof) referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a
result of such losses, claims, liabilities or expenses (or actions in respect thereof) in such proportion as is appropriate to reflect the relative fault of
the indemnifying party and the indemnified party in connection with the actions which resulted in the losses, claims, damages, liabilities or
expenses as well as any other relevant equitable considerations. The relative fault of such indemnifying party and indemnified party shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or omission or alleged omission
to state a material fact relates to information supplied by such indemnifying party or indemnified party, and the parties’ relative intent, knowledge,
access to information and opportunity to correct or prevent such statement or omission. The parties hereto agree that it would not be just and
equitable if contribution pursuant to this Section 2.6(d) were determined by pro rata allocation (even if the Holders or any underwriters or all of
them were treated as one entity for such purpose) or by any other method of allocation which does not take account of the equitable considerations
referred to in this Section 2.6(d). The amount paid or payable by an indemnified party as a result of the losses, claims, damages, liabilities or
expenses (or actions in respect thereof) referred to above shall be deemed to include any legal or other fees or expenses reasonably incurred by
such indemnified party in connection with investigating or, except as provided in Section 2.6(¢c), defending any such action or claim.
Notwithstanding the provisions of this Section 2.6(d), no Holder shall be required to contribute an amount greater than the
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dollar amount by which the net proceeds received by such Holder with respect to the sale of any Registrable Securities exceeds the amount of
damages which such Holder has otherwise been required to pay by reason of any and all untrue or alleged untrue statements of material fact or
omissions or alleged omissions of material fact made in any Registration Statement or Prospectus or any amendment thereof or supplement thereto
related to such sale of Registrable Securities. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Holders’

obligations in this Section 2.6(d) to contribute shall be several in proportion to the amount of Registrable Securities registered by them and not
joint.

If indemnification is available under this Section 2.6, the indemnifying parties shall indemnify each indemnified party to the full extent provided
in Section 2.6(a) and Section 2.6(b) without regard to the relative fault of said indemnifying party or indemnified party or any other equitable
consideration provided for in this Section 2.6(d) subject, in the case of the Holders, to the limited dollar amounts set forth in Section 2.6(b).

(e) No indemnifying party shall be liable for any settlement effected without its written consent (which consent may not be
unreasonably delayed or withheld). Each indemnifying party agrees that it will not, without the indemnified party’s prior written consent, consent
to entry of any judgment or settle or compromise any pending or threatened claim, action or proceeding in respect to which indemnification or
contribution may be sought hereunder unless the foregoing contains and unconditional release, in form and substance reasonably satisfactory to
the indemnified parties, of the indemnified parties from all liability and obligation arising therefrom.

(f) The indemnification and contribution provided for under this Agreement will remain in full force and effect regardless of any
investigation made by or on behalf of the indemnified party or any officer, director or controlling Person of such indemnified party and will
survive the transfer of securities.

2.7 Transfer of Registration Rights. The registration rights of a Holder under this Agreement with respect to any Registrable Securities may be
transferred or assigned to any purchaser or transferee of Registrable Securities; provided, however, that (i) such Holder shall give the Company written
notice prior to the time of such transfer stating the name and address of the transferee and identifying the securities with respect to which the rights
under this Agreement are being transferred; (ii) such transferee shall agree in writing, in form and substance reasonably satisfactory to the Company, to
be bound as a Holder by the provisions of this Agreement; and (iii) immediately following such transfer the further disposition of such securities by such
transferee shall be restricted to the extent set forth under applicable law.

2.8 Free Writing Prospectuses. The Company shall not permit any officer, director, underwriter, broker or any other person acting on behalf of
the Company to use any free writing prospectus (as defined in Rule 405 under the Securities Act) in connection with any registration statement covering
Registrable Securities, without the prior written consent of each participating Holder and any underwriter. No Holder shall, or permit any officer,
manager, underwriter, broker or any other person acting on behalf of such Holder to use any free-writing prospectus in connection with any registration
statement covering Registrable Securities, without the prior written consent of the Company.
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2.9 Current Public Information. With a view to making available to the Holders of Registrable Securities the benefits of Rule 144 and Rule
144 A promulgated under the Securities Act and other rules and regulations of the SEC that may at any time permit a Holder of Registrable Securities to
sell securities of the Company to the public without registration, the Company covenants that it will (a) for as long as the Class A Shares are registered
pursuant to Section 12(b), Section 12(g) or Section 15(d) of the Exchange Act, use its reasonable best efforts to file in a timely manner all reports and
other documents required, if any, to be filed by it under the Securities Act and the Exchange Act and the rules and regulations adopted thereunder and
(b) if it is not required to file such reports, make available information necessary to comply with Rule 144 and Rule 144 A, if available with respect to
resales of the Registrable Securities under the Securities Act, at all times, all to the extent required from time to time to enable such Holder to sell
Registrable Securities to the public without registration under the Securities Act within the limitation of the exemptions provided by (i) Rule 144 and
Rule 144A promulgated under the Securities Act (if available with respect to resales of the Registrable Securities), as such rules may be amended from
time to time or (ii) any other rules or regulations now existing or hereafter adopted by the SEC.

designation restricting transferability of the Registrable Securities from the certificates or book-entries evidencing Registrable Securities if (a) such
Class A Share is sold pursuant to an effective registration statement under the Securities Act; (b) a registration statement covering the resale of such
Class A Shares is effective under the Securities Act and the applicable Holder delivers to the Company a representation and/or “will comply” letter, as
applicable, reasonably acceptable to the Company; (c) such Class A Share is sold or transferred pursuant to Rule 144 or (d) such Class A Share is
eligible for sale under Rule 144 without the requirement that the Company has complied with the public reporting requirements of the Exchange Act.
Each Holder agrees to provide the Company, its counsel and/or the transfer agent with evidence reasonably requested by it in order to cause the removal
of such legend, including, as may be appropriate, any information the Company deems necessary to determine that the legend, notation or similar
designation is no longer required under the Securities Act or applicable state laws, including a certification that the holder is not an Affiliate of the
Company (and a covenant to inform the Company if it should thereafter become an Affiliate and to consent to exchange any certificates or instruments
representing the Class A Share for ones bearing an appropriate restrictive legend) and regarding the length of time the Class A Share has been held. Any
fees of the Company, the transfer agent and Company counsel associated with the issuance of any legal opinion required by the Company’s transfer
agent or the removal of such legend shall be borne by the Company.

2.11 No Conflict of Rights. The Company represents and warrants that except for the Existing Registration Rights Agreements, it is not subject to
any registration rights that are superior to, inconsistent with or that in any way violate or subordinate the rights granted to the Holders hereby. The
Company shall not, prior to the termination of this Agreement, grant any registration rights that conflict with, or would prevent the Company from
performing, the rights granted to the Holders hereby. Other than as set forth in this Agreement, to the extent the Company enters into
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any agreement that would allow any holder of Class A Shares to include such Class A Shares in any Registration Statement or Underwritten Shelf
Takedown under Section 2.1 of this Agreement, such other agreement shall provide for the Holders to have reciprocal piggyback rights with respect to
any demand registrations or underwritten offerings thereunder. In addition, until October 1, 2026, to the extent the Company grants any registration
rights in respect of Class A Shares or other securities of the Company that are superior or more favorable to any person relative to the registration rights
of any Holder pursuant to this Agreement, such superior or more favorable rights or terms shall be automatically deemed to have been granted to the
Holders of Registrable Securities hereunder, and the Company will promptly prepare and execute such documents to reflect the benefit of such superior
or more favorable rights of the Holders with respect to their Registrable Securities. For the avoidance of doubt, if a holder of registration rights receives
a greater number of demand rights than the Holders are entitled to pursuant to Section 2.1(b), no Holder shall be entitled to receive additional demand
rights pursuant to this Section 2.11.

ARTICLE III - TERMINATION

3.1 Termination. The provisions of this Agreement shall terminate and be of no further force and effect when all Registrable Securities held by
the Holders no longer constitute Registrable Securities.

ARTICLE IV - MISCELLANEOUS

4.1 Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered by hand, by electronic
mail transmission, or by certified or registered mail, postage prepaid and return receipt requested. Notices shall be deemed to have been given upon
delivery, if delivered by hand, three days after mailing, if mailed, and upon receipt of an appropriate electronic confirmation, if delivered by electronic
mail transmission. Notices shall be delivered to the parties at the addresses set forth below:

If to the Company: Viper Energy, Inc.
500 W. Texas Ste. 1200
Midland, Texas 79701
E-mail: mzmigrosky@diamondbackenergy.com
Attention: Matthew Zmigrosky
E-mail: wkrueger@diamondbackenergy.com
Attention: Will Krueger

With copies to (which shall not constitute notice): Akin Gump Strauss Hauer & Feld LLP
1111 Louisiana Street, 44th Floor
Houston, Texas 77002
E-mail: jgoodgame@akingump.com
Attention: John Goodgame

If to any Holder, at its address listed on the signature pages hereof.
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Any party may from time to time change its address or designee for notification purposes by giving the other parties prior notice in the manner
specified above of the new address or the new designee and the subsequent date upon which the change shall be effective.

4.2 Choice of Law; Exclusive Jurisdiction; Waiver of Jury Trial.

(a) This Agreement shall be constructed, interpreted and enforced in accordance with, and the respective rights and obligations of the
parties shall be governed by, the laws of the State of Delaware without regard to principles of conflicts of law.

(b) All actions and proceedings for the enforcement of or based on, arising out of or relating to this Agreement shall be heard and
determined exclusively in the Delaware Court of Chancery (or, only if the Delaware Court of Chancery declines to accept jurisdiction over the
particular matter, any other court of the State of Delaware, or any federal court sitting in the State of Delaware), and each of the parties hereto
hereby (i) irrevocably submits to the exclusive jurisdiction of such courts (and, in the case of appeals, appropriate appellate courts therefrom) in
any such action or proceeding, (ii) irrevocably waives the defense of an inconvenient forum to the maintenance of any such action or proceeding,
(iii) agrees that it shall not bring any such action in any court other than the Court of Chancery of the State of Delaware (or, only if the Delaware
Court of Chancery declines to accept jurisdiction over the particular matter, any other court of the State of Delaware, or any federal court sitting in
the State of Delaware), and (iv) irrevocably consents to service of process by first class certified mail, return receipt requested, postage prepaid, to
the address at which the Company or Holder, as the case may be, is to receive notice in accordance with Section 4.1. The parties hereto agree that
a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by applicable law.

(c) Each of the parties hereto hereby irrevocably waives any and all rights to trial by jury in any legal proceeding arising out of or
related to this Agreement.

4.3 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective successors and permitted
assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any
nature whatsoever, under or by reason of this Agreement; provided, however, the parties hereto hereby acknowledge that the Persons set forth in
Section 2.6 are express third-party beneficiaries of the obligations of the parties hereto set forth in Section 2.6.

4.4 Successors and Assigns. Except as otherwise expressly provided herein, this Agreement shall be binding upon and benefit the Company, each
Holder and their respective successors and assigns. The Company shall not, directly or indirectly, enter into any merger, consolidation or reorganization
in which the Company shall not be the surviving entity unless the surviving entity shall, prior to such merger, consolidation or reorganization, agree in
writing to assume the obligations of the Company under this Agreement, and for that purpose references hereunder to “Registrable Securities” shall be
deemed to include the common equity interests or other securities, if any, which the Holders would be entitled to receive in exchange for Registrable
Securities under any such merger, consolidation or reorganization, provided that, to the extent the
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Holders receive securities that are by their terms convertible into common equity interests of the issuer thereof, then any such common equity interests
as are issued or issuable upon conversion of said convertible securities shall be included within the definition of “Registrable Securities.”

4.5 Counterparts. This Agreement may be executed by the parties in separate counterparts (including by means of executed counterparts
delivered via electronic means), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

4.6 Severability. In case any provision in this Agreement shall be held invalid, illegal or unenforceable in any respect for any reason, the validity,
legality and enforceability of any such provision in every other respect and the remaining provisions shall not in any way be affected or impaired

thereby.

4.7 No Waivers; Amendments.

(a) No failure or delay on the part of the Company or any Holder in exercising any right, power or remedy hereunder shall operate as
a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. The remedies provided for herein are cumulative and are not exclusive of any remedies that may be
available to the Company or any Holder at law or in equity or otherwise.

(b) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and is signed

by the Company and the Required Holders.

4.8 Entire Agreement. This Agreement and the other writings referred to herein or therein or delivered pursuant hereto or thereto, contain the
entire agreement between the Holders and the Company with respect to the subject matter hereof and supersede all prior and contemporaneous
arrangements or understandings with respect thereto.

4.9 Remedies; Specific Performance.

(a) Each Holder shall have all rights and remedies reserved for such Holder pursuant to this Agreement and all rights and remedies
which such Holder has been granted at any time under any other agreement or contract and all of the rights which such Holder has under any law
or equity. Any Person having any rights under any provision of this Agreement will be entitled to enforce such rights specifically, to recover
damages by reason of any breach of any provision of this Agreement and to exercise all other rights granted by law or equity.

(b) The parties hereto recognize and agree that money damages may be insufficient to compensate the Holders of any Registrable
Securities for breaches by the Company of the terms hereof and, consequently, that the equitable remedies of injunctive relief and of specific
performance of the terms hereof will be available in the event of any such breach. If any action should be brought in equity to enforce any of the
provisions of this Agreement, none of the parties hereto shall raise the defense that there is an adequate remedy at law.
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4.10 Negotiated Agreement. This Agreement was negotiated by the parties with the benefit of legal representation, and any rule of construction
or interpretation otherwise requiring this Agreement to be construed or interpreted against any party shall not apply to the construction or interpretation
hereof.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the date
first written above.

VIPER ENERGY, INC.

By:  /s/ Matthew Kaes Van’t Hof

Name: Matthew Kaes Van’t Hof
Title: President

Signature Page to the A&R Registration Rights Agreement



Initial Holder

TUMBLEWEED ROYALTY IV, LLC

By: EnCap Energy Capital Fund XI, L.P.,
its managing member

By: EnCap Equity Fund XI GP, LLC,
its general partner

By: EnCap Investments, L.P.,
its sole member

By: EnCap Investments GP, L.L.C.,
its general partner

By: /s/ Kyle M. Kafka

Name:  Kyle M. Kafka

Title: Authorized Person

Address:

Tumbleweed Royalty IV, LLC

3724 Hulen Street

Fort Worth, Texas 76107

E-mail: gwright@tumbleweedroyalty.com
Attention: Grant Wright

With copies to (which shall not constitute notice):

Vinson & Elkins LLP

845 Texas Avenue, Suite 4700

E-mail:  bloocke@velaw.com;
mmarek@velaw.com
jomaley@velaw.com

Attn: Bryan Edward Loocke
Michael Marek
Jackson A. O’Maley

Signature Page to the A&R Registration Rights Agreement



Exhibit 5.1

AKIn

April 1, 2025

Viper Energy, Inc.
500 West Texas, Suite 100
Midland, Texas 79701

Re:  Viper Energy, Inc. Registration Statement on Form S-3/ASR

Ladies and Gentlemen:

We have acted as counsel to Viper Energy, Inc., a Delaware corporation (the “Company”), in connection with the registration, pursuant to a
registration statement on Form S-3/ASR (the “Registration Statement”), filed with the Securities and Exchange Commission (the “Commission”) under
the Securities Act of 1933, as amended (the “Acr”). The Registration Statement relates to the offer and sale of up to an aggregate of 12,493,967 shares
(the “Shares”) of the Company’s Class A Common Stock, par value $0.000001 per share (“Class A Common Stock”), by Tumbleweed Royalty IV, LLC
(“TWR IV”) and certain affiliate designees of Morita Ranches Minerals, LLC (the “Morita Ranches Equity Recipients”), each as a selling stockholder
identified in the Registration Statement, and certain of their permitted transferees, successors and assigns described in the Registration Statement (each,
a “Selling Stockholder” and, collectively, the “Selling Stockholders™), of which up to (i) 10,093,670 shares of Class A Common Stock are issuable to
TWR IV upon exchange of an equal number of units representing limited liability company interests (“OpCo Ukrits) in Viper Energy Partners LLC
(“OpCo”) held by TWR IV and, if applicable, TWR IV’s option to purchase an equal number of shares of the Company’s Class B Common Stock, par
value $0.000001 per share (“Class B Common Stock”), under the terms and conditions of the Second Amended and Restated Exchange Agreement, by
and among Diamondback Energy, Inc., the Company, OpCo, Diamondback E&P LLC and TWR 1V, dated as of October 1, 2024 (the “Exchange
Agreement”) and (ii) 2,400,297 shares of Class A Common Stock are issuable to the Morita Ranches Equity Recipients upon exchange of an equal
number of their shares of Class B Common Stock and OpCo Units under the terms and conditions of the Exchange Agreement, by and among the
Company, OpCo and the Morita Ranches Equity Recipients, dated as of February 14, 2025 (the “Morita Ranches Exchange Agreement”). The Shares
may be issued upon exchange and sold or delivered from time to time as set forth in the Registration Statement, any amendment thereto, the prospectus
contained therein (the “Prospectus”) and any supplements to the prospectus pursuant to Rule 415 under the Act (each, a “Prospectus Supplement”).
This opinion is being furnished at the request of the Company and 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 corporate records of the Company and OpCo and other certificates and documents of
officials of the Company and OpCo, 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 (i) the existence and
entity power of each party to any document referred to herein other than the Company and OpCo and (ii) the Shares will be, uncertificated and upon
exchange and sale and delivery of any such Shares valid book-entry notations for the issuance of such Shares in



AKkin

Viper Energy, Inc.
April 1, 2025
Page 2

uncertificated form will have been duly made in the share register of the Company. 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 Company and OpCo, all of which we assume to
be true, correct and complete.

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion that,
when the Shares have been duly issued and delivered in exchange for an equal number of shares of OpCo Units and, if applicable, shares of Class B
Common Stock as described in the Registration Statement and in accordance with the Exchange Agreement or the Morita Ranches Exchange
Agreement, as applicable, and the Third Amended and Restated Limited Liability Company Agreement of OpCo, dated as of October 1, 2024, and as in
effect on the date hereof (together with Exhibit A thereto, as amended on February 14, 2025, the “OpCo Agreement”), such Shares will have been duly
authorized and validly issued and will be fully paid and non-assessable.

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

A. We have assumed that, in the case of each offering and sale of the Shares, (i) the Registration Statement, and any amendments thereto
(including post-effective amendments), will have become effective under the Act and such effectiveness shall not have been terminated or rescinded,
(ii) a Prospectus Supplement will have been prepared and filed with the Commission describing such offering, (iii) such Shares will have been issued
and sold in compliance with applicable United States federal and state securities Laws (hereinafter defined) and pursuant to and in the manner stated in
the Registration Statement and the applicable Prospectus Supplement; (iv) a definitive purchase, underwriting or similar agreement with respect to the
issuance and sale of such Shares will have been duly authorized, executed and delivered by the Company and the other parties thereto, (v) at the time of
the issuance of the Shares (a) the Company will validly exist and be duly qualified and in good standing under the laws of its jurisdiction of
incorporation, (b) the Company will have the necessary corporate power and due authorization, and (c) the charter documents or other organizational
documents of the Company and OpCo will be in full force and effect and will not have been amended, restated, supplemented or otherwise altered, and
there will have been no authorization of any such amendment, restatement, supplement or other alteration, since the date hereof, (vi) at the time of the
issuance of the Shares (a) OpCo will validly exist and be duly qualified and in good standing under the laws of its jurisdiction of formation, (b) OpCo
will have the necessary limited liability company power and due authorization, and (c) the OpCo Agreement, the organizational or charter documents of
the managing member of OpCo, the Exchange Agreement and the Morita Ranches Exchange Agreement will be in full force and effect and will not
have been amended, restated, supplemented or otherwise altered, and there will have been no authorization of any such amendment, restatement,
supplement or other alteration, since the date hereof and (vii) a sufficient number of shares of Class A Common Stock will be authorized for issuance
under the Company’s certificate of incorporation, as in effect at such time, that have not otherwise been issued or reserved for issuance.
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Viper Energy, Inc.
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B. We express no opinion as to any laws of any jurisdiction other than the following published constitutions, treaties, laws, statutes, rules or
regulations or judicial or administrative decisions (“Laws”): (i) the federal Laws of the United States; (ii) the Limited Liability Company Act of the
State of Delaware; and (iii) the General Corporation Law of the State of Delaware.

C. This 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 Company or any other person or entity or any other circumstance.

We hereby consent to the filing of this letter as an exhibit to the Registration Statement and to the use of our name in the Prospectus 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 LLP

AKIN GUMP STRAUSS HAUER & FELD LLP



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated February 26, 2025 with respect to the consolidated financial statements and internal control over financial reporting of
Viper Energy, Inc. included in the Annual Report on Form 10-K for the year ended December 31, 2024, which are incorporated by reference in this
Registration Statement. We consent to the incorporation by reference of the aforementioned reports in this Registration Statement, and to the use of our
name as it appears under the caption “Experts.”

/s/ GRANT THORNTON LLP

Oklahoma City, Oklahoma
April 1, 2025



Exhibit 23.3

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We have issued our reports dated April 30, 2024, April 30, 2024 and April 22, 2024, respectively, with respect to the consolidated financial statements
of Tumbleweed-Q Royalty Partners, LLC, MC Tumbleweed Royalty, LLC and Tumbleweed Royalty IV, LLC included in Exhibits 99.2, 99.3 and 99.4,
respectively, of the Current Report on Form 8-K of Viper Energy, Inc. filed on September 11, 2024, which are incorporated by reference in this
Registration Statement. We consent to the incorporation by reference of the aforementioned reports in this Registration Statement, and to the use of our
name as it appears under the caption “Experts.”

/sl GRANT THORNTON LLP

Dallas, Texas
April 1, 2025



Exhibit 23.4

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We have issued our report dated March 21, 2025 with respect to the statements of revenues and direct operating expenses attributable to certain mineral
and royalty interests of Diamondback Energy, Inc. and several of its subsidiaries, Endeavor Energy Resources, LP, 1979 Royalties, LP and 1979
Royalties GP, LLC, for the years ended December 31, 2024 and 2023, included in the definitive proxy statement on Schedule DEFM 14A of Viper
Energy, Inc. filed on March 31, 2025, which are incorporated by reference in this Registration Statement. We consent to the incorporation by reference
of the aforementioned report in this Registration Statement, and to the use of our name as it appears under the caption “Experts.”

/sl GRANT THORNTON LLP

Oklahoma City, Oklahoma
April 1, 2025



EXHIBIT 23.5

ED
24 RYDER SCOTT COMPANY
‘S PETROLEUM CONSULTANTS
TBPELS REGISTERED ENGINEERING FIRM F-1580
1100 LOUISIANA ~ SUITE 4600 HOUSTON, TEXAS 77002-5294 TELEPHONE (713) 651-9191

CONSENT OF RYDER SCOTT COMPANY, L.P.

We have issued our report dated January 13, 2025 on the audit of estimated quantities of proved reserves, future production and income
attributable to certain royalty interests of Viper Energy, Inc. (the “Company”), as of December 31, 2024 (the “Reserve Report”), included in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2024 (the “Annual Report”). As independent oil and gas consultants, we
hereby consent to (i) the incorporation by reference of the Reserve Report in this Registration Statement on Form S-3ASR (this “Registration
Statement”) and (ii) the use in this Registration Statement of the information contained in the Reserve Report and in our prior reserve reports referenced
in this Registration Statement or in the Annual Report, which is incorporated by reference in this Registration Statement. We further consent to the
reference to our firm under the heading “Experts” in this Registration Statement.

/s/ Ryder Scott Company, L.P.

RYDER SCOTT COMPANY, L.P.
TBPELS Firm Registration No. F-1580

Houston, Texas
April 1, 2025

SUITE 2800, 350 7TH AVENUE, S.W. CALGARY, ALBERTA T2P 3N9 TEL (403) 262-2799
633 17TH STREET, SUITE 1700 DENVER, COLORADO 80202 TEL (303) 339-8110



Exhibit 23.6

CONSENT OF CAWLEY, GILLESPIE AND ASSOCIATES, INC.

We have issued our summary evaluation reports, dated August 1, 2024, August 1, 2024 and July 30, 2024, respectively (the “Reserve Reports”™),
regarding estimates of total proved reserves and forecasts of economics attributable to certain royalty interests of Tumbleweed-Q Royalty Partners, LLC,
MC Tumbleweed Royalty, LLC and Tumbleweed Royalty IV, LLC, in each case as of December 31, 2023, acquired by Viper Energy, Inc. (“Viper”),
included as Exhibit 99.9, Exhibit 99.10 and 99.11, respectively, in the Current Report on Form 8-K of Viper (“Form 8-K”) filed on September 11, 2024,
which Reserve Reports are incorporated by reference in this Registration Statement on Form S-3ASR (the “Registration Statement”). As independent
petroleum consultants, we hereby consent to (i) the incorporation by reference of the Reserves Reports in the Registration Statement and (ii) the use in
the Registration Statement of the information contained in the Reserves Reports. We further consent to the reference to our firm under the heading
“Experts” in the Registration Statement.

Very truly yours,
/s/ CAWLEY, GILLESPIE AND ASSOCIATES, INC.

CAWLEY, GILLESPIE AND ASSOCIATES, INC.
Texas Registered Engineering Firm F-693

Fort Worth, Texas
April 1, 2025



Exhibit 23.7

£d RYDER SCOTT COMPANY
| ‘S PETROLEUM CONSULTANTS
TBPELS REGISTERED ENGINEERING FIRM FAX (713) 651-0849
F-1580
1100 LOUISIANA  SUITE 4600 HOUSTON, TEXAS 77002-5294 TELEPHONE (713) 651-9191

CONSENT OF RYDER SCOTT COMPANY, L.P.

We have issued our reports, each dated January 24, 2025, on the audit of estimated quantities of proved reserves, future production and income
attributable to certain mineral and royalty interests of Diamondback Energy, Inc. and several of its subsidiaries, Endeavor Energy Resources, LP, 1979
Royalties, LP and 1979 Royalties GP, LLC, as of December 31, 2024 and 2023 (the “Reserve Reports™), included in the Company’s definitive proxy
statement on Schedule DEFM 14 A filed on March 31, 2025. As independent oil and gas consultants, we hereby consent to (i) the incorporation by
reference of the Reserve Reports in this Registration Statement on Form S-3ASR (this “Registration Statement”) and (ii) the use in this Registration
Statement of the information contained in the Reserve Reports, which information is incorporated by reference in this Registration Statement. We
further consent to the reference to our firm under the heading “Experts” in this Registration Statement.

/s/ Ryder Scott Company, L.P.

RYDER SCOTT COMPANY, L.P.
TBPELS Firm Registration No. F-1580

Houston, Texas
April 1, 2025

SUITE 2800, 350 7TH AVENUE, S.W. CALGARY, ALBERTA T2P 3N9 TEL (403) 262-2799
633 17TH STREET, SUITE 1700 DENVER, COLORADO 80202 TEL (303) 339-8110



Exhibit 107

Calculation of Filing Fee Tables

Form S-3
(Form Type)

Viper Energy, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Filing Fee
Previously
Paid in
Fee Proposed Carry | Connection
Calculation Maximum Maximum Carry Carry | Forward | with Unsold
Security or Carry Offering Aggregate Amount of | Forward | Forward [ [Initial | Securities to
Security Class Forward Amount Price Per Offering Fee Registration Form File | Effective| be Carried
Type Title(1) Rule Registered(2) Unit Price(3) Rate Fee Type Number Date Forward
Newly Registered Securities
Feesto | Equity] ClassA Rule | 12,493,967| $43.94| $548,984,909.98 | $0.00015310| $84,049.59
Be Paid common | 457(c)
stock, par
value
$0.000001
Fees N/A N/A N/A N/A N/A N/A N/A N/A
Previously
Paid
Carry Forward Securities
Carry N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A | N/A N/A
Forward
Securities
Total Offering Amounts $548,984,909.98 | $0.00015310| $84,049.59
Total Fees Previously Paid N/A
Total Fee Offsets N/A
Net Fee Due N/A $84,049.59

()
2

3)

Represents securities registered for resale by the selling stockholders identified in the registration statement.

Consist of shares of the registrant’s Class A common stock, par value $0.000001 per share (“Class A common stock”), that are being registered for
offer and resale by the selling stockholders named in this registration statement and related prospectus, of which: (i) up to 10,093,670 shares of
Class A common stock are issuable to Tumbleweed Royalty IV, LLC (“TWR IV”) upon exercise by TWR IV of certain exchange rights described
in this registration statement and related prospectus with respect to up to 10,093,670 units representing limited liability company interests (“OpCo
Units”) in the registrant’s operating subsidiary Viper Energy Partners LLC and, if applicable, TWR IV’s option to acquire the same number of
shares of the registrant’s Class B common stock, par value $0.000001 per share (“Class B common stock™); and (ii) up to 2,400,297 shares of
Class A common stock are issuable to certain affiliate designees of Morita Ranches Minerals, LLC upon exercise by such designees of certain
exchange rights described in this registration statement and related prospectus with respect to up to 2,400,297 OpCo Units and the same number of
shares of Class B common stock. Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the shares being
registered hereunder include such indeterminate number of shares of Class A common stock as may be issuable with respect to the shares being
registered hereunder as a result of stock splits, stock dividends or similar transactions.

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act and based upon the average of the
high and low prices of the Class A common stock, as reported on The Nasdaq Global Select Market on March 28, 2025.



