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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-226411

CALCULATION OF REGISTRATION FEE

Proposed Maximum

Title of Each Class of Proposed
Amount to be Maximum Offering Aggregate Offering Amount of
Securities to be Registered Registered (1) Price Per Unit Price (1) Registration Fee (2)
Common Units 10,080,000 $31.25 $315,000,000 $39,218

(1)  Assumes exercise in full of the underwriters option to purchase up to an aggregate of 1,080,000 additional
common units from the registrant.

(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended. Payment of the
registration fee at the time of filing of the registrant s registration statement on Form S-3ASR with the Securities
and Exchange Commission on July 30, 2018 (File No. 333-226411) was deferred (with respect to the securities
to be sold by the registrant in a primary offering) pursuant to Rules 456(b) and 457(r) under the Securities Act,
and is paid herewith. This Calculation of Registration Fee table shall be deemed to update the Calculation of
Registration Fee table in such registration statement.
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PROSPECTUS SUPPLEMENT

TO PROSPECTUS DATED JULY 30, 2018

Viper Energy Partners LP
9,000,000 Common Units

Representing Limited Partner Interests

We are offering 9,000,000 common units representing limited partner interests in Viper Energy Partners LP. Our
common units are listed on The Nasdaq Global Select Market under the symbol VNOM. On July 30, 2018, the last
reported sales price of our common units was $32.40.

We have granted the underwriters a 30-day option to purchase up to an additional 1,080,000 common units on the
same terms and conditions as set forth below.

Investing in our common units involves risks. Limited partnership interests are inherently different from

corporations. Read _Risk Factors beginning on page S-10 of this prospectus supplement and beginning on page
2 of the accompanying base prospectus.

Per Common

Unit Total
Public offering price $ 31.25 $281,250,000
Underwriting discount(1) $ 09154 $ 8,238,600
Proceeds, before expenses, to us $ 30.3346  $273,011,400

(1) Werefer youto Underwriting (conflicts of interest) beginning on page S-21 of this prospectus supplement for
additional information regarding underwriting compensation.

We expect that delivery of the common units will be made on or about August 3, 2018 through the book-entry

facilities of the Depositary Trust Company.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of

these securities or determined if this prospectus supplement or the accompanying base prospectus are truthful or
complete. Any representation to the contrary is a criminal offense.
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UBS Investment Bank

Barclays BofA Merrill Lynch

Raymond James

Capital One Securities

BBVA

Northland Capital Markets

Joint Book-Running Managers

Credit Suisse
Senior Co-Managers

Citigroup Wells Fargo Securities
Co-Managers

Simmons & Company International

Energy Specialists of Piper Jaffray

Scotia Howard Weil Tudor, Pickering, Holt & Co.
CIBC Capital Markets Comerica Securities
PNC Capital Markets LLC

The date of this prospectus supplement is July 31, 2018.
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About this prospectus supplement

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering of common units. The second part, the accompanying base prospectus, gives more general information, some

of which may not apply to this offering. Generally, when we refer only to the prospectus, we are referring to both parts
combined. In the event that the description of this offering varies between this prospectus supplement and the
accompanying base prospectus, you should rely on the information contained in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying base prospectus and any free writing prospectus prepared by or on behalf of us relating to
this offering of common units, or to which we have referred you. We have not, and the underwriters have not,
authorized any other person to provide you with information different from that contained in this prospectus
supplement, the accompanying base prospectus and any free writing prospectus prepared by or on behalf of us
relating to this offering of common units. If anyone provides you with different or inconsistent information, you
should not rely on it. You should read this entire prospectus supplement, the accompanying base prospectus
and any free writing prospectus prepared by or on behalf of us relating to this offering of common units, as
well as the documents incorporated by reference herein and therein that are described under Where You Can
Find More Information in the accompanying base prospectus and Where You Can Find More Information in
this prospectus supplement. We and the underwriters are only offering to sell, and only seeking offers to buy,
our common units in jurisdictions where offers and sales are permitted.

The information contained in this prospectus supplement, the accompanying base prospectus and any free
writing prospectus prepared by or on behalf of us relating to this offering of common units, or in any document
incorporated herein or therein, is accurate and complete only as of the date hereof or thereof, respectively,
regardless of the time of delivery of this prospectus supplement, the accompanying base prospectus and any
free writing prospectus prepared by or on behalf of us relating to this offering of common units, or of any sale
of our common units by us or the underwriters. Our business, financial condition, results of operations and
prospects may have changed since those dates. Neither we nor the underwriters, nor any affiliate of either of us,
is making any representation to you regarding the legality of an investment in our common units by you under
applicable laws. You should consult your own legal, tax and business advisors regarding an investment in our
common units. Information in this prospectus supplement and the accompanying base prospectus is not legal,
tax or business advice to any prospective investor.

Industry and Market Data

This prospectus supplement includes industry and market data and forecasts that we obtained from internal company
surveys, publicly available information and industry publications and surveys. Our internal research and forecasts are
based on management s understanding of industry conditions, and such information has not been verified by
independent sources. Industry publications and surveys generally state that the information contained therein has been
obtained from sources believed to be reliable.
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Cautionary statement regarding forward-looking statements

Various statements contained in this prospectus supplement and the accompanying base prospectus and the documents

incorporated by reference into this prospectus supplement and the accompanying base prospectus that express a belief,

expectation or intention, or that are not statements of historical fact, are forward-looking statements within the

meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the

Securities Exchange Act of 1934, as amended, or the Exchange Act. These forward-looking statements are subject to a

number of risks and uncertainties, many of which are beyond our control. All statements, other than statements of

historical fact, regarding our strategy, future operations, financial position, estimated revenues and losses, projected

costs, prospects, plans and objectives of management are forward-looking statements. When used in this prospectus

supplement and the accompanying base prospectus, the words could, believe, anticipate, intend, estimate, expe
continue, predict, potential, project, and similar expressions are intended to identify forward-looking statements,

although not all forward-looking statements contain such identifying words. In particular, the factors discussed in this

prospectus supplement, the accompanying base prospectus and in the documents incorporated by reference herein and

therein, including those detailed under Risk Factors, 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.

Forward-looking statements may include statements about:

our ability to execute our business strategies;

the volatility of realized oil and natural gas prices;

the level of production on our properties;

regional supply and demand factors, delays or interruptions of production;

our ability to replace our oil and natural gas reserves;

our ability to identify, complete and integrate acquisitions of properties or businesses, including our recent and
pending acquisitions;

general economic, business or industry conditions;
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competition in the oil and natural gas industry;

the ability of our operators to obtain capital or financing needed for development and exploration operations;

title defects in the properties in which we invest;

uncertainties with respect to identified drilling locations and estimates of reserves;

the availability or cost of rigs, equipment, raw materials, supplies, oilfield services or personnel;

restrictions on the use of water;

the availability of transportation facilities;

the ability of our operators to comply with applicable governmental laws and regulations and to obtain permits and
governmental approvals;

federal and state legislative and regulatory initiatives relating to hydraulic fracturing;

future operating results;

S-iii
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Cautionary statement regarding forward-looking statements

exploration and development drilling prospects, inventories, projects and programs;

operating hazards faced by our operators; and

the ability of our operators to keep pace with technological advancements.
All forward-looking statements speak only as of the date of this prospectus supplement 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 securities laws. You should not place undue reliance on these forward-looking statements. These
forward-looking statements are subject to a number of risks, uncertainties and assumptions. Moreover, we operate in a
very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our
management to 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 contained in any
forward-looking statements we may make. Although we believe that our plans, intentions and expectations reflected in
or suggested by the forward-looking statements we make in this prospectus supplement or the accompanying base
prospectus are reasonable, we can give no assurance that these plans, intentions or expectations will be achieved or
occur, and actual results could differ materially and adversely from those anticipated or implied in the
forward-looking statements.

S-iv

Table of Contents 10



Edgar Filing: Viper Energy Partners LP - Form 424B5

Table of Conten
Prospectus supplement summary

References in this prospectus supplement to (i) Viper Energy Partners,  Viper, the Partnership, we, our,

us or like terms refer to Viper Energy Partners LP individually and collectively with its subsidiary, Viper Energy
Partners LLC, as the context requires; (ii) our general partner refers to Viper Energy Partners GP LLC, our
general partner and a wholly owned subsidiary of Diamondback; and (iii) the Operating Company or OpCo
refers to Viper Energy Partners LLC, and (iv) Diamondback refers collectively to Diamondback Energy, Inc. and
its subsidiaries other than the Partnership and its subsidiary. Unless the context otherwise requires, the information
in this prospectus supplement assumes that the underwriters will not exercise their option to purchase additional
COMMON Units.

Overview

We are a Delaware limited partnership formed by Diamondback on February 27, 2014 to own, acquire and exploit oil
and natural gas properties in North America.

Our primary business objective is to provide an attractive return to our unitholders by focusing on business results,
maximizing distributions through organic growth and pursuing accretive growth opportunities through acquisitions of
mineral, royalty, overriding royalty, net profits and similar interests from Diamondback and from third parties. Our
initial assets consisted of mineral interests in oil and natural gas properties in the Permian Basin in West Texas,
substantially all of which are leased to working interest owners who bear the costs of operation and development.
Diamondback contributed these assets, which it acquired in September 2013 from a third party for cash, to us upon the
closing of our initial public offering of common units on June 23, 2014.

Our Properties

As of March 31, 2018, our assets consisted of mineral interests underlying 382,683 gross (10,537 net royalty) acres
primarily in the Midland Basin and Delaware Basin of the Permian Basin and the Eagle Ford Shale. Diamondback is
the operator of approximately 33% of our net acreage. As of March 31, 2018, there were 793 vertical wells and 1,788
horizontal wells producing on this acreage, and average net production was approximately 14,122 net BOE/d during
the first quarter of 2018. There were approximately 1,075 active well permits and 27 active rigs on our mineral
acreage as of April 30, 2018. For the three months ended March 31, 2018, royalty revenue generated from these
mineral interests was $62.4 million.

The estimated proved oil and natural gas reserves of our assets, as of December 31, 2017, were 38,246 MBOE based
on a reserve report prepared by Ryder Scott Company, L.P., or Ryder Scott, our independent reserve engineers. Of
these reserves, approximately 74% were classified as proved developed producing reserves. Proved undeveloped, or
PUD, reserves included in this estimate were from 101 gross horizontal well locations. As of December 31, 2017, our
estimated proved reserves were approximately 68% oil, 16% natural gas liquids and 16% natural gas.

Our mineral interests, as of March 31, 2018, entitled us to receive an average 2.75% royalty interest on an acreage
weighted basis on all production from our approximately 382,683 gross acres with no additional future capital or
operating expense required. The actual royalty percentage varies by lease and ranges from less than 1% to 25%. The
average royalty percentage on a production basis can therefore vary over time depending on the relative amount of
production from the various leases. In the Spanish Trail area of Midland County, Texas, where the majority of the
drilling activity has been, our average royalty interest on an acreage weighted basis is 20.4% in 16,551 gross acres and
Diamondback is the operator of 62% of this acreage.
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Based on Diamondback s evaluation of applicable geologic and engineering data, with respect to the approximate 36%
of our mineral interests for which it is the operator, as of December 31, 2017, Diamondback had identified
approximately 224 potential economic horizontal drilling locations in multiple horizons in the Spanish Trail area. We
do not have potential (not involving proved reserves) drilling location information with respect to the portion of our
properties not operated by Diamondback, although we believe that the portion of the Spanish Trail area in Midland
County, Texas operated by others has very similar production characteristics to the portion operated by Diamondback.
RSP Permian, Inc., or RSP Permian, is the operator of a majority of our properties in Spanish Trail that are not
operated by Diamondback.

Recent Developments
Tax Status Election and Related Transactions

On March 29, 2018, we announced that the board of directors of our general partner had unanimously approved a
change in our federal income tax status from that of a pass-through entity to that of a taxable entity viaa check the box
election, which we refer to as the Tax Election. In connection with making this election, on May 9, 2018, we

(i) amended and restated our first amended and restated partnership agreement, (ii) amended and restated the first
amended and restated limited liability company agreement of Viper Energy Partners LLC, which we refer to as the
Operating Company or OpCo, (iii) amended and restated our existing registration rights agreement with Diamondback
to extend the registration rights thereunder to common units issuable in respect of the Class B Units discussed below
and (iv) entered into an exchange agreement with Diamondback, our general partner and the Operating Company,
which we refer to as the Exchange Agreement.

Simultaneously with the effectiveness of these agreements, Diamondback delivered and assigned to us the 73,150,000
common units it owned in exchange for (i) 73,150,000 of our newly-issued Class B Units and (ii) 73,150,000
newly-issued units of the Operating Company, or OpCo Units, pursuant to the terms of a Recapitalization Agreement
dated March 28, 2018, as amended, or the Recapitalization Agreement. Immediately following that exchange, we
continued to be the managing member of the Operating Company, with sole control of its operations, and owned
approximately 36% of the outstanding OpCo Units, and Diamondback owned the remaining approximately 64% of
the OpCo Units. The OpCo Units and our Class B Units owned by Diamondback are exchangeable from time to time
for our common units (that is, one OpCo Unit and one Class B Unit, together, are exchangeable for one common unit).

On May 10, 2018, the change in our income tax status became effective. On that date, pursuant to the terms of the
Recapitalization Agreement, (i) our general partner made a cash capital contribution to us of $1.0 million in respect of
its general partner interest and (ii) Diamondback paid $1.0 million to us as additional consideration with respect to the
Class B Units. Diamondback, as the holder of the Class B Units, and our general partner, as the holder of the general
partner interest, are entitled to receive cash preferred distributions equal to 8% per annum on the outstanding amount
of their respective $1.0 million capital contributions, payable quarterly, which we refer to as the preferred distribution.

Also on May 10, 2018, pursuant to the terms of the Exchange Agreement, Diamondback exchanged 731,500 of its
Class B Units and 731,500 of its OpCo Units for 731,500 common units and a cash amount of $10,000, representing a
proportionate return of the $1.0 million unvested capital in respect of the Class B Units. Our general partner, a
wholly-owned subsidiary of Diamondback, continues to serve as our general partner. Accordingly, Diamondback
continues to control us. None of the transactions undertaken as part of the change in our tax status are expected to be
taxable to us. Following the
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effectiveness of the tax status election and the completion of the related transactions, our minerals business continues
to be conducted through the Operating Company, which is taxed as a partnership for federal and state income tax
purposes. This structure is anticipated to provide significant benefits to our business, including operational
effectiveness, acquisition and disposition transactional planning flexibility and income tax efficiency. We refer to the
foregoing transactions, other than the Tax Election, as the Recapitalization Transaction. For additional information
regarding the tax status election and the Recapitalization Transaction, please refer to our Current Report on Form 8-K
filed with the Securities and Exchange Commission, or the SEC, on May 15, 2018, which is incorporated in this
prospectus supplement by reference.

Recent and Pending Acquisitions

During the second quarter of 2018, we acquired from unrelated third-party sellers mineral interests underlying 53,861
gross (924 net royalty) acres in the Permian Basin for an aggregate of approximately $103 million, subject to
post-closing adjustments. Further, from the end of the second quarter of 2018 through July 23, 2018, we acquired
from unrelated third-party sellers additional mineral interests underlying 24,405 gross (375 net royalty) acres in the
Permian Basin for an aggregate of approximately $42.8 million, subject to post-closing adjustments. As a result, as of
July 23, 2018, our assets included mineral interests underlying 460,776 gross (11,826 net royalty) acres primarily in
the Permian Basin and the Eagle Ford Shale. These acquisitions were primarily funded with cash on hand and
borrowings under our revolving credit facility. Overall, since March 31, 2018, we have closed 32 acquisitions.

Since the end of the second quarter of 2018, we have also entered into definitive agreements with unrelated third-party
sellers to acquire mineral interests underlying 1,236 gross (182 net royalty) acres in the Permian Basin for an
aggregate of approximately $18.1 million, subject to post-closing adjustments. In addition, on July 27, 2018, we
entered into a definitive agreement with Diamondback to acquire mineral interests underlying 34,349 gross (1,696 net
royalty) acres in the Permian Basin, or the Drop-down Assets, for approximately $175.0 million, subject to
post-closing adjustments. We refer to these pending acquisitions collectively as the Pending Acquisitions. After giving
pro forma effect to the Pending Acquisitions, as of July 23, 2018, our assets would have included mineral interests
underlying 496,361 gross (13,705 net royalty) acres. Following the closing of the Pending Acquisitions, Diamondback
will operate approximately 39% of our net royalty acres. We intend to fund the Pending Acquisitions with cash on
hand and borrowings under our revolving credit facility. We anticipate closing the Pending Acquisitions during the
third quarter of 2018. However, the Pending Acquisitions remain subject to completion of due diligence and
satisfaction of other closing conditions. There can be no assurance that we will complete the Pending Acquisitions on
the terms contemplated in this prospectus supplement or at all. As of July 30, 2018, there were six Pending
Acquisitions remaining to be closed.

As of July 30, 2018, before giving effect to any of the Pending Acquisitions, there were approximately 2,064 existing
horizontal wells and approximately 275 active horizontal well permits for locations on our mineral acreage.
Additionally, operators on our properties informed us that there were 25 rigs operating on our mineral acreage as of
that date. We estimate that production on the Drop-down Assets will be 960 BOE/d over the next twelve months.
Achieving this production estimate will depend on numerous factors outside our control and subject to change,
including the level of Diamondback s (and our other operators ) capital spending, commodity prices, rig availability,
services availability, proppant availability, takeaway capacity as well as other factors. To the extent any of these
factors change adversely, this estimate may not be achieved. Actual operating results may differ materially from this
estimate.

Second Quarter Cash Distribution
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The board of directors of our general partner approved a cash distribution attributable to the period ended June 30,
2018 of $0.60 per common unit, payable on August 20, 2018 to common unitholders of record at the close of business
on August 13, 2018.
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Recent Operating Results

The following table presents our production data and average sales prices for the three and six months ended June 30,
2018.

Three Months Ended
June 30, Six Months Ended
2018 June 30, 2018
(unaudited)

Production Data:
Oil (MBbls) 1,052 1,958
Natural gas (MMcf) 1,280 2,442
Natural gas liquids (MBbls) 221 391
Combined volumes (MBOE) 1,485 2,756
Daily combined volumes (BOE/d) 16,323 15,228
% Oil 71% 71%
Average sales prices:
Oil, realized ($/Bbl) $ 62.66 $ 62.09
Natural gas, realized ($/Mcf) 2.07 2.14
Natural gas liquids ($/Bbl) 26.68 25.59
Average price realized ($/BOE) 50.10 49.64
2018 Guidance
The following table presents our 2018 production guidance.
Q2/Q3 2018 net production (MBOE/d) 15.25-16.25
Total 2018 net production (MBOE/d) 15.5-16.5
Oil production - % of net production 71% - T5%
Unit costs ($/BOE)
Gathering and transportation expense $ 0.10-$0.30
Depletion $9.00-$11.00
General and administrative expenses
Cash general and administrative expenses $ 0.75-$1.25
Non-cash unit-based compensation $ 0.75-$1.25
Production and ad valorem taxes (% of revenue)(1) 7%

(1) Includes production taxes of 4.6% for crude oil and 7.5% for natural gas and NGLs and ad valorem taxes.

Our production estimates are based on, among other things, the anticipated capital expenditures and drilling program
of our operators, including Diamondback, our operators ability to drill and complete wells in a manner consistent with
prior performance, certain drilling, completion and equipping cost assumptions and certain well performance
assumptions. In addition, achieving these production estimates and maintaining the required drilling activity to

achieve these estimates will depend on the availability of capital, regulatory approval and the existing regulatory
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environment, commodity prices and differentials, rig and service availability, actual drilling results as well as other
factors. Investors should also recognize that the reliability of any guidance diminishes the farther in the future that the
data is forecast. For more detail on these risks and assumptions, please read Cautionary Statement Regarding
Forward-Looking Statements and Risk Factors Risks Inherent in an Investment in Us.
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Principal Executive Offices and Internet Address
Our principal executive offices are located at 500 West Texas Avenue, Suite 1200, Midland, Texas 79701, and our

phone number is (432) 221-7430. Our website address is www.viperenergy.com. We make our periodic reports and
other information filed with or furnished to the SEC available free of charge through our website as soon as

reasonably practicable after those reports and other information are electronically filed with or furnished to the SEC.

Information on our website or any other website is not incorporated by reference into, and does not constitute a part
of, this prospectus supplement or the accompanying base prospectus.
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The offering

Common units offered hereby

Units outstanding after this offering

Use of proceeds

Cash distributions

Table of Contents

9,000,000 common units or 10,080,000 common units if
the underwriters exercise in full their option to purchase
additional common units.

50,470,777 common units or 51,550,777 common units if
the underwriters exercise in full their option to purchase
additional common units.

We expect to receive approximately $272.5 million in net
proceeds from the sale of the 9,000,000 common units we
are offering hereby, or $305.3 million in net proceeds if
the underwriters exercise in full their option to purchase
additional common units, in each case after deducting
underwriting discounts and commissions and estimated
offering expenses. We intend to use the net proceeds from
this offering, including any net proceeds from the
underwriters exercise of their option to purchase
additional common units, to purchase OpCo Units. OpCo
will use the net proceeds from this offering to repay a
portion of the outstanding borrowings under our
revolving credit facility. OpCo will use any net proceeds
received in connection with the underwriters exercise of
their option to purchase additional common units to repay
additional outstanding borrowings under our revolving
credit facility and for general partnership purposes, which
may include additional acquisitions.

Within 60 days after the end of each quarter we expect to
make distributions to common unitholders of record on
the applicable record date. The board of directors of our
general partner approved a cash distribution attributable
to the period ended June 30, 2018 of $0.60 per common
unit, payable on August 20, 2018 to common unitholders
of record at the close of business on August 13, 2018.

The board of directors of our general partner has adopted
a policy pursuant to which the Operating Company
distributes all of the available cash it generates in each
quarter to its unitholders (including us), and pursuant to
which we in turn distribute all of the available cash we

20
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receive from the Operating Company to our common
unitholders. Our available cash, and the available
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cash of the Operating Company, for each quarter is
determined by the board of directors of our general
partner following the end of such quarter. We expect that
the Operating Company s available cash for each quarter
will generally equal its Adjusted EBITDA for the quarter,
less cash needed for debt service and other contractual
obligations and fixed charges and reserves for future
operating or capital needs that the board of directors of
our general partner deems necessary or appropriate, if
any, and that our available cash for each quarter will
generally equal our Adjusted EBITDA (which is our
proportional share of the available cash of the Operating
Company for the quarter), less, as a result of the Tax
Election, cash needed and for the payment of income
taxes by us, if any, and the preferred distribution.

Neither we nor the Operating Company expect to retain
cash from our operations for replacement capital
expenditures primarily due to our expectation that
existing development and the discovery of new pay
horizons will lead to inclining production and revenues
for at least the next several years. Replacement capital
expenditures are those expenditures necessary to replace
our existing oil and gas reserves or otherwise maintain
our asset base over the long term. We expect to seek
additional acquisitions of reserves and may cause the
Operating Company to restrict distributions to acquire or
fund such acquisitions in whole or in part. If we do not
cause the Operating Company to retain cash for
replacement capital expenditures in amounts necessary to
maintain our asset base, eventually our cash available for
distribution will decrease. The board of directors of our
general partner may in the future decide to withhold
replacement capital expenditures from cash available for
distribution which may have an adverse impact on the
cash available for distribution in the quarter(s) in which
any such amounts are withheld. To the extent that we do
not withhold replacement capital expenditures in the
future, a portion of our future cash available for
distribution will represent a return of your capital.

We do not intend to maintain (or to cause the Operating
Company to maintain) excess distribution coverage for
the purpose of maintaining stability or growth in our
quarterly
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Material tax consequences

Agreement to be bound by the partnership agreement

Table of Contents

distribution or to otherwise reserve cash for distributions.
Further, it is our intent, subject to market conditions, to
finance growth capital externally, and not to reserve cash
for unspecified potential future needs.

Because our policy is to cause the Operating Company to
distribute an amount equal to all available cash it
generates each quarter, and then for us to distribute all of
our available cash to our common unitholders, our
common unitholders have direct exposure to fluctuations
in the amount of cash generated by our business. We
expect that the amount of our quarterly distributions, if
any, will vary based on our earnings during each quarter.
As aresult, our quarterly distributions, if any, will not be
stable and will vary from quarter to quarter as a direct
result of variations in, among other factors, (i) the
performance of our operators, (ii) earnings caused by,
among other things, fluctuations in the price of oil and
natural gas, changes to working capital or capital
expenditures, (iii) cash reserves deemed appropriate by
the board of directors of our general partner and (iv) cash
reserves for the payment of income taxes payable by us,
if any. Such variations in the amount of our quarterly
distributions may be significant and could result in no
distribution for any quarter. We will not have a minimum
quarterly distribution or employ structures intended to
consistently maintain or increase distributions over time.
The board of directors of our general partner may change
our distribution policy at any time. Our partnership
agreement does not require us to pay distributions to our
common unitholders on a quarterly or other basis.

For a discussion of the material federal income tax
consequences that may be relevant to prospective
common unitholders who are individual citizens or
residents of the United States, please read Material U.S.
Federal Income Tax Consequences in this prospectus
supplement.

By purchasing a common unit, you will be admitted as a
unitholder of our partnership and will be deemed to have
agreed to be bound by all of the terms of our partnership
agreement.
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Listing and trading symbol

Conflicts of interest
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Our common units are listed on The Nasdaq Global
Select Market under the symbol VNOM.

We intend to use a portion of the net proceeds from this
offering to repay indebtedness owed by us under our
revolving credit facility. Because Wells Fargo Securities,
LLC, CIBC World Markets Corp., Comerica Securities,
Inc., BBVA Securities Inc. and PNC Capital Markets
LLC or their affiliates are lenders under our revolving
credit facility and, as a result, will receive 5% or more of
the net proceeds from this offering in the form of the
repayment of such existing indebtedness, each is deemed
to have a conflict of interest under Rule 5121 of the
Financial Industry Regulatory Authority, Inc., or FINRA
Rule 5121. Accordingly, this offering is being made in
compliance with the requirements of FINRA Rule 5121.
The appointment of a qualified independent underwriter
is not required in connection with this offering as a bona
fide public market, as defined in FINRA Rule 5121,
exists for our common units. See Use of Proceeds and
Underwriting (conflicts of interest).

S-9
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An investment in our common units involves risks. You should carefully consider the risks described below, as well as
the information contained under Risk Factors beginning on page 2 of the accompanying base prospectus and the
information contained under Where You Can Find More Information, including our Annual Report on Form 10-K
for the year ended December 31, 2017, as amended (except as described therein under Risks Related to Recently
Enacted U.S. Tax Legislation and Tax Risks to Common Unitholders ), and Quarterly Report on Form 10-Q for the
three months ended March 31, 2018, together with all of the other information included or incorporated by reference
in this prospectus supplement and the accompanying base prospectus, before deciding to invest in our common units.
Due to the change in our federal income tax status, the risks described under Risks Related to Recently Enacted U.S.
Tax Legislation and Tax Risks to Common Unitholders in our Annual Report on Form 10-K are no longer applicable
to an investment in our common units. This prospectus supplement, the accompanying base prospectus and the
documents incorporated by reference herein and therein also contain forward-looking statements that involve risks
and uncertainties. Please read Cautionary Statement Regarding Forward-Looking Statements. Our actual results
could differ materially from those anticipated in the forward-looking statements as a result of certain factors,
including the risks described in this prospectus supplement, the accompanying base prospectus and in the documents
incorporated by reference in this prospectus supplement and the accompanying base prospectus. If any of these risks
occur, our business, financial condition or results of operation could be materially and adversely affected. The risks
described in this prospectus supplement, the accompanying base prospectus and the documents incorporated by
reference herein and therein are not the only risks facing us. Additional risks not presently known to us or which we
currently consider immaterial also may adversely affect us.

Risks Inherent in an Investment in Us

Actual operating results and activities and capital expenditures of our operators could differ materially from our
guidance.

We have included in this prospectus supplement under Prospectus Supplement Summary Recent Developments Recent
and Pending Acquisitions and Prospectus Supplement Summary Recent Developments 2018 Guidance, certain
forecasted operating results, costs and activities of our operators, including Diamondback, which includes, without
limitation, the future expected production results, drilling activity and capital expenditures underlying the Drop-down
Assets and our royalty interests. Our production estimates are based on publicly announced planned capital
expenditures of our operators, including Diamondback. In addition, achieving these production estimates and
maintaining the required drilling activity to achieve these estimates will depend on the availability of capital,
regulatory approval and the existing regulatory environment, commodity prices and differentials, rig availability,
pressure pumping services availability, proppant availability, actual drilling results (including continued well
performance success, lack of well loss due to mechanical failure and lack of significant interwell interference in
spacing pilots) as well as other factors. To the extent any of these factors changes adversely, our operators may not be
able to achieve these production results. This forward-looking guidance represents our management s estimates as of
the date of this prospectus supplement, is based upon a number of assumptions that are inherently uncertain, including
among others the assumptions described above, and is subject to numerous business, economic, competitive, financial
and regulatory risks, including the risks described under Risk Factors and Cautionary Statement Regarding
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Forward-Looking Statements in this prospectus supplement and in our Annual Report on
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Form 10-K for the year ended December 31, 2017, as amended, and Quarterly Report on Form 10-Q for the three
months ended March 31, 2018. Many of these risks and uncertainties are beyond the control of our operators, such as
declines in commodity prices and the speculative nature of estimating natural gas, NGLs and oil reserves and in
projecting future rates of production. If any of these risks and uncertainties actually occur or the assumptions
underlying our guidance are incorrect, our operators actual operating results, costs and activities may be materially
and adversely different from our guidance. In addition, investors should also recognize that the reliability of any
guidance diminishes the farther in the future that the data is forecast, and it is thus increasingly likely that our
operators actual results will differ materially from our guidance. In light of the foregoing, investors are urged to put
our guidance in context and not to place undue reliance upon it.

S-11
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Use of proceeds

We expect to receive net proceeds from this offering of approximately $272.5 million, or $305.3 million if the
underwriters exercise their option to purchase additional common units in full, in each case after deducting
underwriting discounts and commissions and estimated offering expenses. We intend to use the net proceeds from this
offering, including any net proceeds from the underwriters exercise of their option to purchase additional common
units, to purchase OpCo Units. OpCo will use the net proceeds from this offering to repay a portion of the outstanding
borrowings under our revolving credit facility. OpCo will use any net proceeds received in connection with the
underwriters exercise of their option to purchase additional common units to repay additional outstanding borrowings
under our revolving credit facility and for general partnership purposes, which may include additional acquisitions.

As of July 27, 2018, we had $361.5 million in borrowings outstanding under our revolving credit facility, with a
weighted average interest rate of 4.59%. Our revolving credit facility matures on November 1, 2022. The outstanding
borrowings under our revolving credit facility were used primarily to fund our acquisitions.

S-12
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The following table sets forth our capitalization as of March 31, 2018:

- on an actual basis;

- on an as adjusted basis to give effect to the acquisitions we have completed since the end of the first quarter of 2018
as described above under Prospectus Supplement Summary Recent Developments Recent and Pending Acquisitions
and the Recapitalization Transaction as described above under Prospectus Supplement Summary Recent
Developments Tax Status Election and Related Transactions, as if such transactions had occurred on March 31,
2018; and

- on an as further adjusted basis to give effect to the issuance and sale of 9,000,000 common units in this offering and
our receipt of an estimated $272.5 million of net proceeds from this offering, after deducting underwriting discounts
and commissions and estimated offering expenses and the application of such net proceeds as described in Use of
Proceeds.
You should read the following table in conjunction with Use of Proceeds in this prospectus supplement and
Management s Discussion and Analysis of Financial Condition and Results of Operations and our audited consolidated
financial statements and the notes thereto included in our Annual Report on Form 10-K for the year ended
December 31, 2017, as amended, and our consolidated financial statements and the notes thereto included in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2018, each of which is incorporated by reference into
this prospectus supplement, for additional information.

As of March 31, 2018
(in thousands)
As As further
Actual adjusted adjusted
Cash and cash equivalents(1) $ 18,151 $ $
Long-term debt(2) $ 240,500 $ 361,500 $ 88,989
Unitholders equity
General partner 1,000 1,000
Common units 887,055 322,970 595,481
Class B Units 990 990
Non-controlling interest 564,085 564,085
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Total unitholders equity $ 887,055 $ 889,045 $1,161,556

Total capitalization $1,127,555 $ 1,250,545 $ 1,250,545

(1) Our cash balance as of July 27, 2018 was $0.8 million.

(2) Asof July 27, 2018, we had $361.5 million outstanding under our revolving credit facility. As of that date, our
borrowing base was $475.0 million and we had $113.5 million available for future borrowings under our
revolving credit facility.

This table does not reflect the issuance of up to an additional 1,080,000 common units that may be sold to the

underwriters upon exercise of their option to purchase additional common units.

S-13
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Price range of common units and distributions
Our common units are listed and traded on The Nasdaq Global Select Market under the symbol VNOM. As reported

by The Nasdaq Global Select Market, the following table shows the low and high sales prices per common unit for the
periods indicated. Distributions are shown in the quarter for which they were paid.

Common Unit

Price Range Cash

High Low Distributions
2018
3rd Quarter (through July 30, 2018) $34.49 $29.86 $ (D
2nd Quarter $33.63 $24.59 $ 0.6000 (2)
Ist Quarter $26.19 $21.46 $ 0.4800
2017
4th Quarter $24.00 $18.02 $ 0.4600
3rd Quarter $18.98 $14.76 $ 0.3370
2nd Quarter $18.63 $15.19 $ 0.3320
1st Quarter $19.38 $15.37 $ 0.3020
2016
4th Quarter $17.41 $13.53 $ 0.2580
3rd Quarter $19.60 $15.10 $ 0.2070
2nd Quarter $20.25 $16.07 $ 0.1890
Ist Quarter $17.50 $12.69 $ 0.1490

(1) The distribution with respect to the third quarter of 2018 has not been declared or paid.

(2) The distribution with respect to the second quarter of 2018 was declared on July 31, 2018 and will be paid on
August 20, 2018 to unitholders of record at the close of business on August 13, 2018.

The last reported sale price of our common units on The Nasdaq Global Select Market on July 30, 2018 was $32.40.

As of March 31, 2018, there were five holders of record of our common units.

S-14
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Material U.S. federal income tax consequences

The tax consequences to you of an investment in our common units will depend in part on your own tax
circumstances. For a discussion of the principal federal income tax considerations associated with our operations and
the purchase, ownership and dispositions of our common units, please read Material U.S. Federal Income Tax
Consequences beginning on page 41 of the accompanying base prospectus. You are urged to consult with your own
tax advisor about the federal, state, local and foreign tax consequences peculiar to your circumstances.

Prior to May 10, 2018, we were treated as a pass-through entity for federal income tax purposes. On May 10, 2018,
we elected to be treated as a corporation for U.S. federal income tax purposes.

The following is a summary of the material U.S. federal income tax consequences related to the purchase, ownership
and disposition of our common units on or after our election to be treated as a corporation for U.S. federal income tax
purposes by a taxpayer that holds our common units as a capital asset (generally property held for investment). This
summary is based on the provisions of the Internal Revenue Code of 1986, as amended (the Code ), U.S. Treasury
regulations and administrative rulings and judicial decisions, all as in effect on the date hereof, and all of which are
subject to change, possibly with retroactive effect. We have not sought any ruling from the Internal Revenue Service
(the IRS ), with respect to the statements made and the conclusions reached in the following summary, and there can
be no assurance that the IRS or a court will agree with such statements and conclusions.

This summary does not address all aspects of U.S. federal income taxation or the tax considerations arising under the
laws of any non-U.S., state, or local jurisdiction, or under U.S. federal estate or gift tax laws. In addition, this
summary does not address tax considerations applicable to investors that may be subject to special treatment under the
U.S. federal income tax laws, such as (without limitation):

banks, insurance companies or other financial institutions;

tax-exempt or governmental organizations;

certain former citizens or long-term residents of the United States;

dealers in securities or foreign currencies;

traders in securities that use the mark-to-market method of accounting for U.S. federal income tax purposes;
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controlled foreign corporations,  passive foreign investment companies and corporations that accumulate earnings to
avoid U.S. federal income tax;

persons subject to the alternative minimum tax;

partnerships or other pass-through entities for U.S. federal income tax purposes or holders of interests therein;

persons that hold or are deemed to sell our common units under the constructive sale provisions of the Code;

persons that acquired our common units through the exercise of employee stock options or otherwise as
compensation or through a tax-qualified retirement plan;

real estate investment trusts or regulated investment companies;

S-15
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Material U.S. federal income tax consequences

persons that hold our common units as part of a straddle, appreciated financial position, synthetic security, hedge,
conversion transaction or other integrated investment or risk reduction transaction; and

persons that hold in excess of 5% of our common units.
If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes)
holds our common units, the tax treatment of a partner in the partnership generally will depend upon the status of the
partner and upon the activities of the partnership. Accordingly, we urge partners of a partnership (including an entity
or arrangement treated as a partnership for U.S. federal income tax purposes) investing in our common units to consult
their tax advisors regarding the U.S. federal income tax considerations of the purchase, ownership and disposition of
our common units by such partnership.

Corporate Status

Although we are a Delaware limited partnership, we have elected to be treated as a corporation for U.S. federal
income tax purposes effective on May 10, 2018. As a result, we are subject to tax as a corporation and distributions on
our common units will be treated as distributions on corporate stock for U.S. federal income tax purposes. No
Schedule K-1 will be issued with respect to our common units purchased pursuant to this offering, but instead holders
of common units purchased pursuant to this offering will receive a Form 1099 from us with respect to distributions
received on our common units.

Consequences to U.S. Holders

The discussion in this section is addressed to holders of our common units who are U.S. holders for U.S. federal
income tax purposes. A U.S. holder for purposes of this discussion is a beneficial owner of our common units and who
is, for U.S. federal income tax purposes:

an individual who is a citizen or resident of the United States;

a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in
or under the laws of the United States, any state thereof or the District of Columbia;

an estate the income of which is subject to U.S. federal income tax regardless of its source; or
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a trust (i) whose administration is subject to the primary supervision of and which has one or more United States
persons who have the authority to control all substantial decisions of the trust or (ii) which has made a valid election
to be treated as a United States person.

Distributions

Distributions with respect to our common units will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax
principles. To the extent that the amount of a distribution with respect to our common units exceeds our current and
accumulated earnings and profits, such distribution will be treated first as a tax-free return of capital to the extent of
the U.S. holder s adjusted tax basis in such common units, which reduces such basis dollar-for-dollar, and thereafter as
capital gain from the sale or exchange of such common units. Non-corporate holders that receive distributions on our
common units

S-16
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that are treated as dividends for U.S. federal income tax purposes generally will be subject to U.S. federal income tax
at a maximum tax rate of 20% on such dividends provided certain holding period requirements are met.

You are encouraged to consult your tax advisor as to the tax consequences of receiving distributions on our common
units that do not qualify as dividends for U.S. federal income tax purposes, including, in the case of prospective
corporate investors, the inability to claim the corporate dividends received deduction with respect to such
distributions.

Sale, Exchange, Certain Redemptions, or Other Taxable Disposition

A U.S. holder generally will recognize capital gain or loss on a sale, exchange, certain redemptions, or other taxable
disposition of our common units equal to the difference, if any, between the amount realized upon the disposition of
such common units and the U.S. holder s adjusted tax basis in those common units. A U.S. holder s tax basis in the
common units generally will be equal to the amount paid for such common units reduced (but not below zero) by
distributions received on such common units that are not treated as dividends for U.S. federal income tax purposes.
Such capital gain or loss generally will be long-term capital gain or loss if the U.S. holder s holding period for the
common units sold or disposed of is more than one year. Long-term capital gains of individuals generally are subject
to a reduced U.S. federal income tax rate. The deductibility of net capital losses is subject to limitations.

Backup Withholding and Information Reporting

Information returns generally will be filed with the IRS with respect to distributions on our common units and the
proceeds from a disposition of our common units. U.S. holders may be subject to backup withholding (at a rate of
24%) on distributions with respect to our common units and on the proceeds of a disposition of our common units
unless such U.S. holders furnish the applicable withholding agent with a taxpayer identification number, certified
under penalties of perjury, and certain other information, or otherwise establish, in the manner prescribed by law, an
exemption from backup withholding. Penalties apply for failure to furnish correct information and for failure to
include reportable payments in income.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be
creditable against a U.S. holder s U.S. federal income tax liability, and the U.S. holder may be entitled to a refund,
provided the U.S. holder timely furnishes the required information to the IRS. U.S. holders are urged to consult their
own tax advisors regarding the application of the backup withholding rules to their particular circumstances and the
availability of, and procedure for, obtaining an exemption from backup withholding.

3.8% Tax on Net Investment Income
Certain U.S. holders that are individuals, trusts or estates will be subject to an additional tax at a rate of 3.8% on

certain net investment income, which generally will include dividends received and gain recognized with respect to
our common units. For individual U.S. holders, this additional tax applies to the lesser of (i) net investment income,

or

(ii) the excess of modified adjusted gross income over $200,000 ($250,000 if married and filing jointly or $125,000 if

married and filing separately). Net investment income generally equals a U.S. holder s gross investment income
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reduced by the deductions that are allocable to such income. Investment income generally includes passive income
such as interest, dividends, annuities, royalties, rents and capital gains. U.S. holders are urged to consult their own tax
advisors regarding the application of this additional net investment income tax to their particular circumstances.
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Consequences to Non-U.S. Holders

The discussion in this section is addressed to holders of our common units who are non-U.S. holders for U.S. federal
income tax purposes. For purposes of this discussion, a non-U.S. holder is a beneficial owner of our common units
that is an individual, corporation, estate or trust that is not a U.S. holder as defined above.

Distributions

Distributions with respect to our common units will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax
principles. Subject to the withholding requirements under FATCA (as defined below) and with respect to effectively
connected dividends, each of which is discussed below, any distribution treated as a dividend paid to a non-U.S.
holder on our common units generally will be subject to U.S. withholding tax at a rate of 30% of the gross amount of
the distribution or such lower rate as may be specified by an applicable income tax treaty. To the extent a distribution
exceeds our current and accumulated earnings and profits, such distribution will reduce the non-U.S. holder s adjusted
tax basis in its common units (but not below zero). The amount of any such distribution in excess of the non-U.S.
holder s adjusted tax basis in its common units will be treated as gain from the sale of such common units and will
have the tax consequences described below under Gain on Disposition of common units. The rules applicable to
distributions by a United States real property holding corporation (a USRPHC ) to non-U.S. persons that exceed
current and accumulated earnings and profits are not clear. As a result, it is possible that U.S. federal income tax at a
rate not less than 15% (or such lower rate as may be specified by an applicable income tax treaty for distributions
from a USRPHC) may be withheld from distributions received by non-U.S. holders that exceed our current and
accumulated earnings and profits. To receive the benefit of a reduced treaty rate on distributions, a non-U.S. holder
must provide the withholding agent with an IRS Form W-8BEN, IRS Form W-8BEN-E or other appropriate version
of IRS Form W-8 certifying qualification for the reduced rate.

Non-U.S. holders are encouraged to consult their tax advisors regarding the withholding rules applicable to
distributions on our common units, the requirement for claiming treaty benefits, and any procedures required to obtain
a refund of any overwithheld amounts.

Distributions treated as dividends that are paid to a non-U.S. holder and are effectively connected with a trade or
business conducted by the non-U.S. holder in the United States (and, if required by an applicable income tax treaty,
are attributable to a permanent establishment maintained by the non-U.S. holder in the United States) generally will be
taxed on a net income basis at the rates and in the manner generally applicable to United States persons (as defined
under the Code). Such effectively connected dividends will not be subject to U.S. withholding tax if the non-U.S.
holder satisfies certain certification requirements by providing to the applicable withholding agent a properly executed
IRS Form W-8ECI (or successor form) certifying eligibility for exemption. If a non-U.S. holder is a corporation, it
may also be subject to a branch profits tax (at a 30% rate or such lower rate as may be specified by an applicable
income tax treaty) on its effectively connected earnings and profits (as adjusted for certain items), which will include
effectively connected dividends.
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Gain on Disposition of common units

Subject to the withholding requirements under FATCA (as defined below), a non-U.S. holder generally will not be
subject to U.S. federal income tax on any gain realized upon the sale or other disposition of our common units unless:

- the non-U.S. holder is an individual who is present in the United States for a period or periods aggregating 183 days
or more during the calendar year in which the sale or disposition occurs and certain other conditions are met;

- the gain is effectively connected with a trade or business conducted by the non-U.S. holder in the United States
(and, if required by an applicable income tax treaty, is attributable to a permanent establishment maintained by the
non-U.S. holder in the United States); or

- our common units constitute a United States real property interest by reason of our status as a USRPHC for U.S.
federal income tax purposes.

A non-U.S. holder described in the first bullet point above will be subject to U.S. federal income tax at a rate of 30%

(or such lower rate as may be specified by an applicable income tax treaty) on the amount of such gain, which

generally may be offset by U.S. source capital losses.

A non-U.S. holder whose gain is described in the second bullet point above or, subject to the exceptions described in
the next paragraph, the third bullet point above, generally will be taxed on a net income basis at the rates and in the
manner generally applicable to United States persons unless an applicable income tax treaty provides otherwise. If the
non-U.S. holder is a corporation, it may also be subject to a branch profits tax (at a 30% rate or such lower rate as may
be specified by an applicable income tax treaty) on its effectively connected earnings and profits (as adjusted for
certain items), which will include such gain.

Generally, a corporation is a USRPHC if the fair market value of its United States real property interests equals or
exceeds 50% of the sum of the fair market value of its real property interests and its other assets used or held for use
in a trade or business. We believe that we currently are, and expect to remain for the foreseeable future, a USRPHC
for U.S. federal income tax purposes. However, as long as our common units continue to be regularly traded on an
established securities market, only a non-U.S. holder that actually or constructively owns, or owned at any time during
the shorter of the five-year period ending on the date of the disposition or the non-U.S. holder s holding period for the
common units, more than 5% of our common units will be taxable on gain realized on the disposition of our common
units as a result of our status as a USRPHC. If our common units were not regularly traded during the calendar year in
which the relevant disposition by a non-U.S. holder occurs, such non-U.S. holder (regardless of the percentage of our
common units owned) would be subject to U.S. federal income tax on a taxable disposition of our common units (as
described in the preceding paragraph), and a 15% withholding tax would apply to the gross proceeds from such
disposition. Non-U.S. holders should consult their tax advisors with respect to the application of the foregoing rules to
their ownership and disposition of our common units.
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Generally, we must report annually to the IRS and to each non-U.S. holder the amount of dividends paid to such
holder, the name and address of the recipient, and the amount, if any, of tax withheld with respect to those dividends.

These information reporting requirements apply even if withholding was not required. Pursuant to tax treaties or other
agreements, the IRS may make such reports available to tax authorities in the recipient s country of residence.
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Payments of dividends to a non-U.S. holder generally will not be subject to backup withholding if the non-U.S. holder
establishes an exemption by properly certifying its non-U.S. status on an IRS Form W-8BEN, IRS Form W-8BEN-E
or other appropriate version of IRS Form W-8, provided that the withholding agent does not have actual knowledge,
or reason to know, that the beneficial owner is a United States person that is not an exempt recipient.

Payments of the proceeds from a sale or other disposition by a non-U.S. holder of our common units effected by or
through a U.S. office of a broker generally will be subject to information reporting and backup withholding (at the rate
of 24%) unless the non-U.S. holder establishes an exemption by properly certifying its non-U.S. status on an IRS
Form W-8BEN, IRS Form W-8BEN-E or other appropriate version of IRS Form W-8 and certain other conditions are
met. Information reporting and backup withholding generally will not apply to any payment of the proceeds from a
sale or other disposition of our common units effected outside the United States by a non-U.S. office of a broker.
However, unless such broker has documentary evidence in its records that the holder is not a United States person and
certain other conditions are met, or the non-U.S. holder otherwise establishes an exemption, information reporting will
apply to a payment of the proceeds of the disposition of our common units effected outside the United States by such a
broker if it has certain relationships within the United States.

Backup withholding is not an additional tax. Rather, the U.S. income tax liability (if any) of persons subject to backup
withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund
may be obtained, provided that the required information is timely furnished to the IRS.

Additional Withholding Requirements under FATCA

Sections 1471 through 1474 of the Code and the Treasury regulations and administrative guidance issued thereunder
( FATCA ), impose a 30% withholding tax on any dividends paid on our common units and on the gross proceeds from
a disposition of our common units (if such disposition occurs after December 31, 2018), in each case if paid to a

foreign financial institution or a non-financial foreign entity (each as defined in the Code) (including, in some cases,
when such foreign financial institution or non-financial foreign entity is acting as an intermediary), unless (i) in the
case of a foreign financial institution, such institution enters into an agreement with the U.S. government to withhold
on certain payments, and to collect and provide to the U.S. tax authorities substantial information regarding U.S.
account holders of such institution (which includes certain equity and debt holders of such institution, as well as
certain account holders that are non-U.S. entities with U.S. owners); (ii) in the case of a non-financial foreign entity,
such entity certifies that it does not have any substantial United States owners (as defined in the Code) or provides the
applicable withholding agent with a certification (generally on an IRS Form W-8BEN-E) identifying each direct and
indirect substantial United States owner of the entity; or (iii) the foreign financial institution or non-financial foreign
entity otherwise qualifies for an exemption from these rules and provides appropriate documentation (such as an IRS
Form W-8BEN-E). Foreign financial institutions located in jurisdictions that have an intergovernmental agreement
with the United States governing these rules may be subject to different rules. Under certain circumstances, a holder
might be eligible for refunds or credits of such taxes.

INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON UNITS ARE URGED TO CONSULT

THEIR OWN TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME TAX
LAWS TO THEIR PARTICULAR SITUATIONS AND THE APPLICABILITY AND EFFECT OF U.S. FEDERAL
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Under the terms and subject to the conditions contained in an underwriting agreement dated July 31, 2018, we have
agreed to sell to the underwriters named below, for whom UBS Securities LLC and Credit Suisse Securities (USA)
LLC are acting as representatives, the following respective numbers of common units:

Number of

Underwriter Common Units
UBS Securities LL.C 4,500,000
Credit Suisse Securities (USA) LLC 1,935,000
Barclays Capital Inc. 450,000
Citigroup Global Markets Inc. 450,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 450,000
Wells Fargo Securities, LLC 450,000
Piper Jaffray & Co. 135,000
Raymond James & Associates, Inc. 135,000
Capital One Securities, Inc. 90,000
Scotia Capital (USA) Inc. 90,000
Tudor, Pickering, Holt & Co. Securities, Inc. 90,000
BBVA Securities Inc. 45,000
CIBC World Markets Corp. 45,000
Comerica Securities, Inc. 45,000
Northland Securities, Inc. 45,000
PNC Capital Markets LLC 45,000
Total 9,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all the common units in the
offering if any are purchased, other than those units covered by the option described below.

We have granted the underwriters a 30-day option to purchase up to an aggregate of 1,080,000 additional common
units at the offering price set forth on the cover of this prospectus supplement.

The underwriters have advised us that they initially propose to offer the common units to the public at the public
offering price set forth on the cover page of this prospectus supplement and to selected dealers at such offering price

less a selling concession not in excess of $0.5492 per common unit. After the initial offering, the public offering price,
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concession or any other term of the offering may be changed. The following table summarizes the compensation and

estimated expenses that we will pay:

Public offering price
Underwriting discount
Proceeds, before expenses, to us

Per
Common Without With
Unit Exercise Exercise

$ 3125 $281,250,000  $315,000,000
$ 09154 § 8238600 § 9,227,232
$30.3346  $273,011,400  $305,772,768

We estimate that our out-of-pocket expenses for this offering will be approximately $500,000. We have also agreed to
reimburse the underwriters for certain of its expenses in an amount up to $20,000 as set forth in the underwriting

agreement.
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In connection with this offering, we agreed that, subject to certain exceptions, we will not offer, sell, contract to sell,
pledge or otherwise dispose of, directly or indirectly, or file with the SEC a registration statement under the Securities
Act relating to, any common units or securities convertible into or exchangeable or exercisable for any common units,
or publicly disclose the intention to make any offer, sale, pledge, disposition or filing, without the prior written
consent of the representatives for a period of 45 days after the date of this prospectus supplement.

We, our general partner, Diamondback and the directors and executive officers of our general partner have agreed
that, for a period of 45 days after the date of this prospectus supplement, we and they will not directly or indirectly,
without the prior written consent of the representatives, (1) offer for sale, sell, pledge, 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 common units, Class B Units (including, without limitation, common units and Class B
Units that may be deemed to be beneficially owned by us or them in accordance with the rules and regulations of the
SEC and common units and Class B Units that may be issued upon exercise of any options or warrants) or securities
convertible into or exercisable or exchangeable for common units or Class B Units (other than common units issued
pursuant to employee benefit plans, qualified option plans or other employee compensation plans existing on the date
of this prospectus supplement, any exchange or redemption at any time or from time to time of any and all Class B
Units and OpCo Units for common units and any transfer by Diamondback of any and all of its common units, Class
B units and OpCo Units to any of its affiliates), or sell or grant options, rights or warrants with respect to any common
units or securities convertible into or exchangeable for common units, (2) 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
common units or Class B Units, whether any such transaction described in clause (1) or (2) above is to be settled by
delivery of common units, Class B Units or other securities, in cash or otherwise, (3) make any demand for or exercise
any right or file or cause to be filed a registration statement, including any amendments thereto, with respect to the
registration of any common units, Class B Units or securities convertible, exercisable or exchangeable into common
units, Class B Units or any of our other securities (other than any registration statement on Form S-8), or (4) publicly
disclose the intention to do any of the foregoing.

These lock-up restrictions are subject to certain specific exceptions, including, in the case of the executive officers and
directors of our general partner, (i) transfers of common units as bona fide gifts or other dispositions of units made
exclusively between or among members of such holder s immediate family members or affiliates, including partners or
limited liability company members, provided that the recipient of the units agrees to be bound by the same restrictions
on transfers or other dispositions, no public filing shall be required or voluntarily made during the term of the lock-up
in connection therewith and the representatives are notified of such proposed transfer or disposition at least two
business days in advance thereof, and (ii) the sale of up to 75,000 common units per day in the aggregate during the
lock-up period.

The representatives, in their sole discretion, may release the common units and other securities subject to the lock-up
agreements described above in whole or in part at any time. When determining whether or not to release common

units and other securities from lock-up agreements, the representatives will consider, among other factors, the holder s
reasons for requesting the release, the number of common units and other securities for which the release is being
requested and market conditions at the time.
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We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to payments
that the underwriters may be required to make in that respect.
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Our common units are listed on The Nasdaq Global Select Market under the symbol VNOM. On July 30, 2018, the
closing price of our common units was $32.40.

The underwriters and their affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management,
investment research, principal investment hedging, financing and brokerage activities. The underwriters and their
affiliates have from time to time performed, and may in the future perform, various financial advisory, commercial
banking and investment banking services for us and for our affiliates in the ordinary course of business for which they
have received and would receive customary compensation. In the ordinary course of their various business activities,
the underwriters and their affiliates may make or hold a broad array of investments and actively trade debt and equity
securities (or related derivative securities) and financial instruments (including bank loans) for their own account and
for the accounts of their customers, and such investments and securities activities may involve securities and/or
instruments of the issuer. For example, Credit Suisse Securities (USA) LLC is a lender under our revolving credit
facility and will receive a portion of the net proceeds from this offering. The underwriters and their affiliates may also
make investment recommendations and/or publish or express independent research views in respect of such securities
or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in
such securities and instruments.

Because Wells Fargo Securities, LLC, CIBC World Markets Corp., Comerica Securities, Inc., BBVA Securities Inc.

and PNC Capital Markets LLC, or their affiliates, are lenders under our revolving credit facility and each will receive

5% or more of the net proceeds from this offering in the form of the repayment of such existing indebtedness, each is
deemed to have a conflict of interest under FINRA Rule 5121. Accordingly, this offering is being made in compliance
with the requirements of FINRA Rule 5121. The appointment of a qualified independent underwriter is not required in
connection with this offering as a bona fide public market, as defined in FINRA Rule 5121, exists for our common
units. In accordance with FINRA Rule 5121, each applicable underwriter will not confirm sales to any account over
which it exercises discretionary authority without the specific written approval of the transaction from the account
holder. See Use of Proceeds.

In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment transactions,
syndicate covering transactions, penalty bids and passive market making in accordance with Regulation M under the
Exchange Act.

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed
a specified maximum.

Over-allotment involves sales by the underwriters of common units in excess of the number of common units the
underwriters are obligated to purchase, which creates a syndicate short position. The short position may be either a
covered short position or a naked short position. In a covered short position, the number of common units
over-allotted by the underwriters are not greater than the number of common units that they may purchase in the
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over-allotment option. In a naked short position, the number of common units involved is greater than the number
of common units in the over-allotment option. The underwriters may close out any covered short position by either
exercising its over-allotment option and/or purchasing common units in the open market.

Syndicate covering transactions involve purchases of the common units in the open market after the distribution has
been completed in order to cover syndicate short positions. In determining the source of common units to close out
the short position, the underwriters will consider, among other things, the price of common units available for
purchase in the open market as compared to the price at which they may purchase common units through the
over-allotment option. If the underwriters sell more common units than could be covered by the over-allotment
option, a naked short position, the position
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can only be closed out by buying common units in the open market. A naked short position is more likely to be
created if the underwriters are concerned that there could be downward pressure on the price of the common units in
the open market after pricing that could adversely affect investors who purchase in the offering.

Penalty bids permit the underwriters to reclaim a selling concession from a broker/dealer when the common units
originally sold by such broker/dealer are purchased in a stabilizing or covering transaction to cover short positions.

In passive market making a market maker in the common units who is an underwriter or prospective underwriter
may, subject to limitations, make bids for or purchases of our common units until the time, if any, at which a
stabilizing bid is made.
These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our common units or preventing or retarding a decline in the market price of the
common units. As a result the price of our common units may be higher than the price that might otherwise exist in
the open market. These transactions may be effected on The Nasdaq Global Select Market or otherwise and, if
commenced, may be discontinued at any time.

A prospectus supplement and the accompanying base prospectus in electronic format may be made available on the
web sites maintained by the underwriters, or selling group members, if any, participating in this offering and the
underwriters may distribute prospectuses electronically. The underwriters may agree to allocate a number of common
units to selling group members for sale to their online brokerage account holders. Internet distributions will be
allocated by the underwriters that will make internet distributions on the same basis as other allocations.

Selling Restrictions
Hong Kong

The common units may not be offered or sold by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or
(i) to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a

prospectus within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the common units may be issued or may be in the possession of any person for the
purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are
likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong)
other than with respect to common units which are or are intended to be disposed of only to persons outside Hong
Kong or only to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

Singapore
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This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the common units may not be circulated or distributed, nor may the common units be offered or sold, or
be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in
Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289
of Singapore, or the SFA, (ii) to a
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relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.

Where the common units are subscribed or purchased under Section 275 by a relevant person which is: (a) a
corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire share
capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the
trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited
investor, common units, debentures and units of common units and debentures of that corporation or the beneficiaries
rights and interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the
common units under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant
person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of
the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan,
or the Financial Instruments and Exchange Law, and each underwriter has agreed that it will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

United Kingdom

This prospectus supplement and the accompanying base prospectus are only being distributed to, and is only directed
at, persons in the United Kingdom that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus
Directive that are also (i) investment professionals falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the Order ) or (ii) high net worth entities, and other persons to whom it
may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (each such person being referred to
as a relevant person ). This prospectus supplement and its contents are confidential and should not be distributed,
published or reproduced (in whole or in part) or disclosed by recipients to any other persons in the United Kingdom.
Any person in the United Kingdom that is not a relevant person should not act or rely on this document or any of its
contents.

European Economic Area

The common units are not intended to be offered, sold or otherwise made available to and should not be offered, sold
or otherwise made available to any retail investor in the European Economic Area ( EEA ). For these purposes, a retail
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investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, MIiFID II ); or (ii) a customer within the meaning of Directive 2002/92/EC (as amended, the
Insurance Mediation Directive ), where that customer would not qualify as a professional client as defined in point (10)
of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended, the
Prospectus Directive ). Consequently no key information document required by Regulation (EU) No 1286/2014 (as
amended, the PRIIPs Regulation ) for offering or selling the common units or otherwise making them available to
retail investors in the EEA has been prepared and therefore offering or selling the common
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units or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPS
Regulation. This Prospectus has been prepared on the basis that any offer of common units in any Member State of the
EEA will be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a
prospectus for offers of securities. This Prospectus is not a prospectus for the purposes of the Prospectus Directive.

Canada

The common units may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the common units must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser s province or territory for particulars of these rights or consult
with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.
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The validity of the common units offered hereby will be passed upon for us by Akin Gump Strauss Hauer & Feld
LLP. Certain legal matters with respect to the common units offered hereby will be passed upon for the underwriters
by Latham & Watkins LLP, Houston, Texas.

Experts

The audited consolidated financial statements incorporated by reference in this prospectus supplement and elsewhere
in the registration statement have been so incorporated by reference in reliance upon the report of Grant Thornton
LLP, independent registered public accountants, upon the authority of said firm as experts in accounting and auditing.

Information included or incorporated by reference in this prospectus supplement regarding our estimated quantities of
oil and gas reserves and the discounted present value of future net cash flows therefrom is based upon estimates of
such reserves and present values prepared by Ryder Scott Company, L.P., an independent petroleum engineering firm,
as of December 31, 2017, 2016 and 2015. This information is included or incorporated by reference herein in reliance
upon the authority of said firm as experts in these matters.

Where you can find more information

We file annual, quarterly and other reports with and furnish other information to the SEC. You may read and copy any
document we file with or furnish to the SEC at the SEC s public reference room at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549. Please call the SEC at 1-800-732-0330 for further information on its public reference room.
Our SEC filings are also available at the SEC s website at http://www.sec.gov. Our website is located at
http://www.viperenergy.com, and we make our periodic reports and other information filed with or furnished to the
SEC available, free of charge, through our website, as soon as reasonably practicable after those reports and other
information are electronically filed with or furnished to the SEC. Information on our website or any other website is
not incorporated by reference into, and does not constitute a part of, this prospectus supplement, the accompanying
base prospectus or the registration statement of which the accompanying base prospectus forms a part. You may also
request a copy of these filings at no cost, by writing or telephoning us at the following address: 500 West Texas
Avenue, Suite 1200, Midland, Texas 79701; telephone: (432) 221-7430.

The SEC allows us to incorporate by reference certain information we file with the SEC. This means we can disclose
important information to you without actually including the specific information in this prospectus supplement or the
accompanying base prospectus by referring to those documents. The information incorporated by reference is an
important part of this prospectus supplement and the accompanying base prospectus. If information in an incorporated
document conflicts with information in another incorporated document, you should rely on the most recent
incorporated document.

We incorporate by reference the documents listed below (excluding information deemed to be furnished and not filed
with the SEC):
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- Annual Report on Form 10-K for the year ended December 31, 2017 filed on February 7, 2018, as amended by
Amendment No. 1 on Form 10-K/A filed on February 16, 2018;
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- Quarterly Report on Form 10-Q for the quarter ended March 31, 2018 filed on May 2, 2018;

- Current Reports on Form 8-K filed on January 4, 2018, May 15, 2018 and July 26, 2018; and

- The description of our common units contained in our Registration Statement on Form 8-A filed on June 17, 2014
(File No. 001-36505), and including any other amendments or reports filed for the purpose of updating such
description.

In addition, we incorporate by reference in this prospectus supplement and the accompanying base prospectus any

future filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act (excluding any

information deemed to be furnished and not filed with the SEC), after the date of this prospectus supplement or the
accompanying base prospectus and prior to the termination of the offering of the securities offered by this prospectus
supplement and the accompanying base prospectus.
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Viper Energy Partners LP

Common Units

This prospectus relates to:

common units representing limited partner interests in Viper Energy Partners LP to be offered on a primary
basis; and

up to 56,084,847 common units representing limited partner interests in Viper Energy Partners LP to be
offered on a secondary basis by the selling unitholder named in this prospectus.
This prospectus may also be used by other selling unitholders that will be identified in an applicable prospectus
supplement in connection with resales, from time to time in one or more offerings, of our common units held by such
other selling unitholders as described in the applicable prospectus supplement. See Plan of Distribution Sales by
Other Selling Unitholders.

We or the selling unitholders may from time to time, in one or more offerings, offer and sell these securities through
ordinary brokerage transactions, directly to market makers or through any other means described in the section of this
prospectus entitled Plan of Distribution, including through sales to underwriters or dealers (in which case this
prospectus will be accompanied by a prospectus supplement listing any underwriters, the compensation to be received
by the underwriters, and the total amount of money that we or the selling unitholders will receive in such sale after
expenses of the offering are paid).

We or the selling unitholders may elect to sell all, a portion or none of the securities offered hereby. We or the selling
unitholders will determine the prices and terms of the sales at the time of each offering made by us or it. We will not
receive any of the proceeds from the sale of common units by the selling unitholders pursuant to this prospectus.

This prospectus describes only the general terms of these securities and the general manner in which we or the selling
unitholders will offer the securities. The specific terms of any securities we or the selling unitholders offer will be
included in a supplement to this prospectus. The prospectus supplement will describe the specific manner in which we
or the selling unitholders will offer the securities and also may add, update or change information contained in this
prospectus. In making offers and sales pursuant to this prospectus, the selling unitholders are deemed to be acting as
an underwriter, and their offers and sales are deemed to be made indirectly on our behalf. For a more detailed
discussion of the selling unitholder, please read Selling Unitholders.

Our common units are traded on the Nasdaq Global Select Market under the trading symbol VNOM.
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You should read this prospectus and any prospectus supplement carefully before you invest. You should also read the
documents we refer to in the Where You Can Find More Information section of this prospectus for information on us
and our financial statements.

Investing in our securities involves risks. Limited partnerships are inherently different from corporations. You
should carefully consider the Risk Factors beginning on page 2 of this prospectus and contained in any
applicable prospectus supplement and in the documents incorporated by reference herein and therein before
you make an investment in our securities.

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

the contrary is a criminal offense.

The date of this prospectus is July 30, 2018.
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You should rely only on the information contained in or incorporated by reference into this prospectus or any
prospectus supplement. We and the selling unitholders have not authorized anyone to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on
it. This prospectus and any prospectus supplement are not an offer to sell, nor a solicitation of an offer to buy,
these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the
information incorporated by reference or provided in this prospectus or any prospectus supplement is accurate
as of any date other than the date on the front of each such document, regardless of the time of delivery of this
prospectus or any sale of a security. Our business, financial condition, results of operations and prospects may
have changed since that date.
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This prospectus, including any information incorporated by reference herein, is part of a registration statement on

Form S-3 that we have filed with the Securities and Exchange Commission, or the SEC, using a shelf registration
process. Under this shelf registration process, we may, from time to time, offer and sell, in one or more offerings,
common units of Viper Energy Partners LP or the selling unitholder may, from time to time, offer and sell, in one or
more offerings, up to 56,084,847 common units of Viper Energy Partners LP. This prospectus may also be used by
other selling unitholders that will be identified in an applicable prospectus supplement in connection with resales,

from time to time in one or more offerings, of our common units held by such other selling unitholders as described in
the applicable prospectus supplement. See Plan of Distribution  Sales by Other Selling Unitholders. This prospectus
provides you with a general description of us and the securities offered under this prospectus.

Each time we or the selling unitholders sell securities with this prospectus, to the extent required, we will provide you
with a prospectus supplement containing specific information about the terms of a particular offering. A prospectus
supplement may also add to, update or change information in this prospectus. You should read this prospectus and any
prospectus supplement carefully before you invest. If there is any inconsistency between the information in this
prospectus and any prospectus supplement, you should rely on the information in the prospectus supplement. You
should read carefully this prospectus, any prospectus supplement and the additional information described under the
heading Where You Can Find More Information.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. Copies of some of the documents referred to herein have been filed or
will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described under the heading Where You Can Find More
Information.

Unless the context otherwise requires, references in this prospectus to (i) Viper Energy Partners LP,  the
partnership,  we, our, us or like terms refer collectively to Viper Energy Partners LP and its subsidiaries,
(ii) our general partner refers to Viper Energy Partners GP LLC, a wholly owned subsidiary of Diamondback
Energy, Inc., (iii) Operating Company or OpCo refers to Viper Energy Partners LLC and (iv) Diamondback
refers collectively to Diamondback Energy, Inc. and its subsidiaries other than the partnership and its subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act of 1933, as amended, or the Securities
Act, that registers the securities covered by this prospectus. The registration statement, including the exhibits attached
thereto and incorporated by reference therein, contains additional relevant information about us. In addition, we file
annual, quarterly and other reports and other information with the SEC. You may read and copy documents we file at
the SEC s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for information on the operation of the SEC s public reference room. The SEC maintains a website
that contains reports, proxy and information statements and other information regarding issuers that file electronically
with the SEC. Our SEC filings are available on the SEC s website at http://www.sec.gov.

The SEC allows us to incorporate by reference the information we have filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus by
referring you to other documents filed separately with the SEC. The information incorporated by reference is an
important part of this prospectus. Information that we later provide to the SEC, and which is deemed to be filed with
the SEC, will automatically update information previously filed with the SEC, and may replace information in this
prospectus and information previously filed with the SEC.

We incorporate by reference the documents listed below and any filings we make with the SEC under Sections 13(a),
13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act (excluding information
deemed to be furnished and not filed with the SEC), after the date on which such registration statement was initially
filed with the SEC until all offerings under the registration statement of which this prospectus forms a part are
completed or terminated:

Annual Report on Form 10-K for the fiscal year ended December 31, 2017, as amended;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2018;

Current Reports on Form 8-K filed with the SEC on January 4, 2018, May 15, 2018 and July 26, 2018; and

the description of our common units in our registration statement on Form 8-A (File No. 001-36505) filed on
June 17, 2014, and any subsequent amendment thereto filed for the purpose of updating such description.
These reports contain important information about us, our financial condition and our results of operations.

We make available free of charge on or through our website, www.viperenergy.com, our Annual Report on Form
10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to these reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we
electronically file such material with, or furnish it to, the SEC. We make our website content available for information
purposes only. Information contained on our website is not incorporated by reference into this prospectus and does not
constitute a part of this prospectus.

You may obtain copies of any of the documents incorporated by reference in this prospectus from the SEC through the
SEC s website at the address provided above. You also may request a copy of any document incorporated by reference
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in this prospectus (including exhibits to those documents specifically incorporated by reference in this prospectus), at
no cost, by visiting our website at www. viperenergy.com, or by writing or calling us at the following address.

Investor Relations
Viper Energy Partners LP
500 West Texas Avenue, Suite 1200
Midland, Texas 79701
(432) 221-7430

ir@viperenergy.com

ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Various statements contained in this prospectus and the documents incorporated by reference into this prospectus that
express a belief, expectation, or intention, or that are not statements of historical fact, are forward-looking statements
within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. These forward-looking
statements are subject to a number of risks and uncertainties, many of which are beyond our control. All statements,
other than statements of historical fact, regarding our strategy, future operations, financial position, estimated
revenues and losses, projected costs, prospects, plans and objectives of management are forward-looking statements.
When used in this prospectus, the words could, believe, anticipate, intend, estimate, expect, may, contint

potential,  project, and similar expressions are intended to identify forward-looking statements, although not all
forward-looking statements contain such identifying words. In particular, the factors discussed in this prospectus and
in the documents incorporated by reference herein, including those detailed under Risk Factors, 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.

Forward-looking statements may include statements about:

our ability to execute our business strategies;

the volatility of realized oil and natural gas prices;

the level of production on our properties;

regional supply and demand factors, delays or interruptions of production;

our ability to replace our oil and natural gas reserves;

our ability to identify, complete and integrate acquisitions of properties or businesses;

general economic, business or industry conditions;

competition in the oil and natural gas industry;

the ability of our operators to obtain capital or financing needed for development and exploration operations;

title defects in the properties in which we invest;
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uncertainties with respect to identified drilling locations and estimates of reserves;

the availability or cost of rigs, equipment, raw materials, supplies, oilfield services or personnel;

restrictions on the use of water;

the availability of transportation facilities;

the ability of our operators to comply with applicable governmental laws and regulations and to obtain
permits and governmental approvals;

federal and state legislative and regulatory initiatives relating to hydraulic fracturing;

future operating results;

exploration and development drilling prospects, inventories, projects and programs;

operating hazards faced by our operators; and

the ability of our operators to keep pace with technological advancements.
All forward-looking statements speak only as of the date made. You should not place undue reliance on these
forward-looking statements. These forward-looking statements are subject to a number of risks,

iii
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uncertainties and assumptions. Moreover, we operate in a very competitive and rapidly changing environment. New
risks emerge from time to time. It is not possible for our management to 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 contained in any forward-looking statements we may make. Although we believe that our
plans, intentions and expectations reflected in or suggested by the forward-looking statements we make in this
prospectus are reasonable, we can give no assurance that these plans, intentions or expectations will be achieved or
occur, and actual results could differ materially and adversely from those anticipated or implied in the
forward-looking statements.

v
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ABOUT VIPER ENERGY PARTNERS LP

We are a publicly traded Delaware limited partnership formed by Diamondback on February 27, 2014 to, among other
things, own, acquire and exploit oil and natural gas properties in North America. Our assets consist primarily of
mineral interests underlying oil and natural gas properties principally located in the Permian Basin of West Texas.

We are managed and operated by the board of directors and executive officers of our general partner. Diamondback
owns and controls our general partner and, as of July 15, 2018, owned approximately 64% of our outstanding units.

On May 10, 2018, we elected to change our federal income tax status from that of a pass-through entity to that of a
taxable entity viaa check the box election, which we refer to as the Tax Election. In connection with making the Tax
Election, we entered into a series of transactions, which we refer to as the Recapitalization Transactions, and which

are further described in our Current Report on Form 8-K filed with the SEC on May 15, 2018, which is incorporated

by reference herein.

Our principal executive offices are located at 500 West Texas Avenue, Suite 1200, Midland, Texas 79701, and our
telephone number is (432) 221-7400. Our website is located at www.viperenergy.com. We make our periodic reports
and other information filed with or furnished to the SEC available, free of charge, through our website, as soon as
reasonably practicable after those reports and other information are electronically filed with or furnished to the SEC.
Information on, or connected to, our website is not incorporated by reference into this prospectus and does not
constitute a part of this prospectus.
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RISK FACTORS

Limited partner interests are inherently different from the capital stock of a corporation, although many of the
business risks to which we are subject are similar to those that would be faced by a corporation engaged in a similar
business. Before you invest in our securities, you should carefully consider the risk factors below, as well as those
included in our most recent Annual Report on Form 10-K (except as described therein under Risks Related to
Recently Enacted U.S. Tax Legislation and Tax Risks to Common Unitholders ), Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K that are incorporated herein by reference and those that may be included in the
applicable prospectus supplement, together with all of the other information included in this prospectus, any
prospectus supplement and the documents we incorporate by reference herein or therein. Due to the change in our
federal income tax status, the risks described under Risks Related to Recently Enacted U.S. Tax Legislation and Tax
Risks to Common Unitholders in our Annual Report on Form 10-K are no longer applicable to an investment in our
common units.

If any of the risks discussed in the foregoing documents were actually to occur, our business, financial condition,
results of operations, or cash flow could be materially adversely affected. In that case, our ability to make distributions
to our unitholders may be reduced, the trading price of our securities could decline and you could lose all or part of
your investment.

Risks Inherent in an Investment in Us

Diamondback owns and controls our general partner, which has sole responsibility for conducting our business
and managing our operations. Our general partner and its affiliates, including Diamondback, have conflicts of
interest with us and limited duties, and they may favor their own interests to the detriment of us and our
unitholders.

Diamondback owns and controls our general partner and appoints all of the directors of our general partner. All of the
executive officers and certain of the directors of our general partner are also officers and/or directors of Diamondback.
Although our general partner has a duty to manage us in a manner that it believes is not adverse to our interest, the
executive officers and directors of our general partner have a fiduciary duty to manage our general partner in a manner
beneficial to Diamondback. Therefore, conflicts of interest may arise between Diamondback or any of its affiliates,
including our general partner, on the one hand, and us or any of our unitholders, on the other hand. In resolving these
conflicts of interest, our general partner may favor its own interests and the interests of its affiliates over the interests
of our common unitholders. These conflicts include the following situations, among others:

Our general partner is allowed to take into account the interests of parties other than us, such as
Diamondback, in exercising certain rights under our partnership agreement.

Neither our partnership agreement nor any other agreement requires Diamondback to pursue a business
strategy that favors us.

Our partnership agreement replaces the fiduciary duties that would otherwise be owed by our general partner
with contractual standards governing its duties, limits our general partner s liabilities and restricts the
remedies available to our unitholders for actions that, without such limitations, might constitute breaches of
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Except in limited circumstances, our general partner has the power and authority to conduct our business
without unitholder approval.

Our general partner determines the amount and timing of asset purchases and sales, borrowings, issuances of
additional partnership securities and the level of cash reserves, each of which can affect the amount of cash
that is distributed to our unitholders.

Our general partner determines which costs incurred by it and its affiliates are reimbursable by us.
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Our partnership agreement does not restrict our general partner from causing us to pay it or its affiliates for
any services rendered to us or entering into additional contractual arrangements with its affiliates on our
behalf.

Our general partner intends to limit its liability regarding our contractual and other obligations.

Our general partner may exercise its right to call and purchase units if it and its affiliates own more than 80%
of the units.

Our general partner controls the enforcement of obligations that it and its affiliates owe to us.

Our general partner decides whether to retain separate counsel, accountants or others to perform services for
us.
In addition, Diamondback or its affiliates may compete with us.

The board of directors of our general partner has adopted a policy pursuant to which the Operating Company will
distribute all of the available cash it generates each quarter and we, in turn, will distribute all of the available cash
we receive from the Operating Company to our common unitholders. This policy could limit our ability to grow and
make acquisitions.

As aresult of our cash distribution policy, we have limited cash available to reinvest in our business or to fund
acquisitions, and we will rely primarily upon external financing sources, including commercial bank borrowings and
the issuance of debt and equity securities, to fund our acquisitions and growth capital expenditures. As such, to the
extent we are unable to finance growth externally, our distribution policy will significantly impair our ability to grow.

To the extent we issue additional units in connection with any acquisitions or growth capital expenditures or as
in-kind distributions, the payment of distributions on those additional units may increase the risk that we will be
unable to maintain or increase our per unit distribution level. There are no limitations in our partnership agreement on
our ability to issue additional units, including units ranking senior to the common units. The incurrence of commercial
borrowings or other debt to finance our growth strategy would result in increased interest expense, which, in turn,
would reduce the available cash that we have to distribute to our unitholders. Further, following the Tax Election on
May 10, 2018, available cash for each quarter will also be reduced for cash needed for income taxes payable by us, if
any.

Neither we nor our general partner have any employees, and we rely solely on the employees of Diamondback to
manage our business. The management team of Diamondback, which includes the individuals who manage us,
also perform similar services for Diamondback and own and operate Diamondback s assets, and thus are not
solely focused on our business.

Neither we nor our general partner have any employees and we rely solely on Diamondback to operate our assets and
perform other management, administrative and operating services for us and our general partner. Diamondback
provides similar activities with respect to its own assets and operations. Because Diamondback provides services to us
that are similar to those performed for itself, Diamondback may not have sufficient human, technical and other
resources to provide those services at a level that Diamondback would be able to provide to us if it were solely
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focused on our business and operations. Diamondback may make internal decisions on how to allocate its available
resources and expertise that may not always be in our best interest compared to Diamondback s interests. There is no
requirement that Diamondback favor us over itself in providing its services. If the employees of Diamondback and
their affiliates do not devote sufficient attention to the management and operation of our business, our financial results
may suffer and our ability to make distributions to our unitholders may be reduced.
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Our partnership agreement replaces our general partner s fiduciary duties to our unitholders.

Our partnership agreement contains provisions that eliminate and replace the fiduciary standards to which our general
partner would otherwise be held by state fiduciary duty law. For example, our partnership agreement permits our
general partner to make a number of decisions in its individual capacity, as opposed to in its capacity as our general
partner, or otherwise free of fiduciary duties to us and our unitholders. This entitles our general partner to consider
only the interests and factors that it desires and relieves it of any duty or obligation to give any consideration to any
interest of, or factors affecting, us, our affiliates or our limited partners. Examples of decisions that our general partner
may make in its individual capacity include:

how to allocate business opportunities among us and its affiliates;

whether to exercise its call right;

how to exercise its voting rights with respect to the units it owns;

whether to exercise its registration rights; and

whether or not to consent to any merger or consolidation of the partnership or any amendment to the
partnership agreement.
By purchasing a common unit, a unitholder is treated as having consented to the provisions in the partnership
agreement, including the provisions discussed above.

Our partnership agreement restricts the remedies available to holders of our units for actions taken by our general
partner that might otherwise constitute breaches of fiduciary duty.

Our partnership agreement contains provisions that restrict the remedies available to unitholders for actions taken by
our general partner that might otherwise constitute breaches of fiduciary duty under state fiduciary duty law. For
example, our partnership agreement provides that:

whenever our general partner makes a determination or takes, or declines to take, any other action in its
capacity as our general partner, our general partner is generally required to make such determination, or take
or decline to take such other action, in good faith, and will not be subject to any higher standard imposed by
our partnership agreement, Delaware law, or any other law, rule or regulation, or at equity;

our general partner and its executive officers and directors will not be liable for monetary damages or
otherwise to us or our limited partners resulting from any act or omission unless there has been a final and
non-appealable judgment entered by a court of competent jurisdiction determining that such losses or
liabilities were the result of conduct in which our general partner or its executive officers or directors
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engaged in bad faith, willful misconduct or fraud or, with respect to any criminal conduct, with knowledge
that such conduct was unlawful; and

our general partner will not be in breach of its obligations under the partnership agreement or its duties to us
or our limited partners if a transaction, even a transaction with an affiliate or the resolution of a conflict of
interest, is:

approved by the conflicts committee of the board of directors of our general partner, although our
general partner is not obligated to seek such approval; or

approved by the vote of a majority of the outstanding units, excluding any units owned by our general
partner and its affiliates.
In connection with a situation involving a transaction with an affiliate or a conflict of interest, other than one where
our general partner is permitted to act in its sole discretion, any determination by our general partner must be made in
good faith. If an affiliate transaction or the resolution of a conflict of interest is not approved by our unitholders or the
conflicts committee then it will be presumed that, in making its decision, taking any action or
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failing to act, the board of directors acted in good faith, and in any proceeding brought by or on behalf of any limited
partner or the partnership, the person bringing or prosecuting such proceeding will have the burden of overcoming
such presumption.

Diamondback and other affiliates of our general partner may compete with us.

Our partnership agreement provides that our general partner is restricted from engaging in any business activities
other than acting as our general partner, engaging in activities incidental to its ownership interest in us and providing
management, advisory and administrative services to its affiliates or to other persons. However, affiliates of our
general partner, including Diamondback, are not prohibited from engaging in other businesses or activities, including
those that might be in direct competition with us. In addition, Diamondback may compete with us for investment
opportunities and may own an interest in entities that compete with us. Further, Diamondback and its affiliates, may
acquire, develop or dispose of additional oil and natural gas properties or other assets in the future, without any
obligation to offer us the opportunity to purchase or develop any of those assets.

Diamondback is an established participant in the oil and natural gas industry and has resources greater than ours,
which factors may make it more difficult for us to compete with Diamondback with respect to commercial activities
as well as for potential acquisitions. As a result, competition from Diamondback and its affiliates could adversely
impact our results of operations and cash available for distribution to our common unitholders.

Pursuant to the terms of our partnership agreement, the doctrine of corporate opportunity, or any analogous doctrine,
does not apply to our general partner or any of its affiliates, including its executive officers and directors, and
Diamondback. Any such person or entity that becomes aware of a potential transaction, agreement, arrangement or
other matter that may be an opportunity for us will not have any duty to communicate or offer such opportunity to us.
Any such person or entity will not be liable to us or to any limited partner for breach of any fiduciary duty or other
duty by reason of the fact that such person or entity pursues or acquires such opportunity for itself, directs such
opportunity to another person or entity or does not communicate such opportunity or information to us. This may
create actual and potential conflicts of interest between us and affiliates of our general partner and result in less than
favorable treatment of us and our unitholders.

Holders of our units have limited voting rights and are not entitled to elect our general partner or its directors,
which could reduce the price at which our common units will trade.

Unlike the holders of common stock in a corporation, unitholders have only limited voting rights on matters affecting
our business and, therefore, limited ability to influence management s decisions regarding our business. Unitholders
have no right on an annual or ongoing basis to elect our general partner or its board of directors. The board of
directors of our general partner, including the independent directors, is chosen entirely by Diamondback, as a result of
it owning our general partner, and not by our unitholders. Unlike publicly traded corporations, we do not conduct
annual meetings of our unitholders to elect directors or conduct other matters routinely conducted at annual meetings
of stockholders of corporations. As a result of these limitations, the price at which the common units will trade could
be diminished because of the absence or reduction of a takeover premium in the trading price.

Even if holders of our units are dissatisfied, they cannot initially remove our general partner without its consent.

If our unitholders are dissatisfied with the performance of our general partner, they have limited ability to remove our
general partner. Unitholders will be unable to remove our general partner without its consent because affiliates of our
general partner own sufficient units to be able to prevent its removal. The vote of the holders of at least 66 2/3% of all

outstanding units, voting as a single class, is required to remove our general partner. As of July 15, 2018,
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Diamondback owned approximately 64% of our outstanding units.
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Our partnership agreement restricts the voting rights of unitholders owning 20% or more of our units (other than
our general partner and its affiliates and permitted transferees).

Our partnership agreement restricts unitholders voting rights by providing that any units held by a person that owns
20% or more of any class of units then outstanding, other than our general partner, its affiliates, their transferees and
persons who acquired such units with the prior approval of the board of directors of our general partner, may not vote
on any matter. Our partnership agreement also contains provisions limiting the ability of unitholders to call meetings
or to acquire information about our operations, as well as other provisions limiting the ability of our unitholders to
influence the manner or direction of management.

Cost reimbursements due to our general partner and its affiliates for services provided to us or on our behalf will
reduce cash available for distribution to our common unitholders. There is no limit on the amount of expenses for
which our general partner and its affiliates may be reimbursed. The amount and timing of such reimbursements
will be determined by our general partner.

Prior to making any distribution to its unitholders, including us, the Operating Company will reimburse our general
partner and its affiliates for all expenses they incur and payments they make on our behalf. There is no limit on the
amount of expenses for which our general partner and its affiliates may be reimbursed. These expenses include salary,
bonus, incentive compensation and other amounts paid to persons who perform services for us or on our behalf and
expenses allocated to our general partner by its affiliates. Our general partner will determine the expenses that are
allocable to us. The reimbursement of expenses and payment of fees, if any, to our general partner and its affiliates
will reduce the amount of cash available for distribution from the Operating Company to us and from us to our
common unitholders.

At the time of our initial public offering, or the IPO, we and our general partner entered into an advisory services
agreement with Wexford Capital LP, or Wexford Capital, pursuant to which Wexford Capital agreed to provide
general finance and advisory services. Any fee paid would reduce the amount of cash available for distribution from
the Operating Company to us and from us to our common unitholders. We paid no amounts to Wexford Capital under
the advisory services agreement during 2016 and 2017. In addition, we have entered into a tax sharing agreement with
Diamondback pursuant to which we are required to reimburse Diamondback for our share of state and local income
and other taxes borne by Diamondback as a result of our results being included in a combined or consolidated tax
return filed by Diamondback with respect to taxable periods including or beginning on the closing date of our IPO. No
amounts have been paid to Diamondback under the tax sharing agreement.

Our general partner interest or the control of our general partner may be transferred to a third party without
unitholder consent.

Our general partner may transfer its general partner interest to a third party without the consent of our unitholders.
Furthermore, our partnership agreement does not restrict the ability of the owner of our general partner to transfer its
membership interests in our general partner to a third party. After any such transfer, the new member or members of
our general partner would then be in a position to replace the board of directors and executive officers of our general
partner with its own designees and thereby exert significant control over the decisions taken by the board of directors
and executive officers of our general partner. This effectively permits a change of control without the vote or consent
of the unitholders.

Common unitholders may have liability to repay distributions and in certain circumstances may be personally
liable for the obligations of the partnership.
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Under certain circumstances, common unitholders may have to repay amounts wrongfully returned or distributed to
them. Under Section 17-607 of the Delaware Revised Uniform Limited Partnership Act, or the Delaware Act, we may
not make a distribution to our common unitholders if the distribution would cause our
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liabilities to exceed the fair value of our assets. Delaware law provides that for a period of three years from the date of
the impermissible distribution, limited partners who received the distribution and who knew at the time of the
distribution that it violated Delaware law will be liable to the limited partnership for the distribution amount.
Liabilities to partners on account of their partnership interests and liabilities that are non-recourse to the partnership
are not counted for purposes of determining whether a distribution is permitted.

A limited partner that participates in the control of our business within the meaning of the Delaware Act may be held
personally liable for our obligations under the laws of Delaware, to the same extent as our general partner. This
liability would extend to persons who transact business with us under the reasonable belief that the limited partner is a
general partner. Neither our partnership agreement nor the Delaware Act specifically provides for legal recourse
against our general partner if a limited partner were to lose limited liability through any fault of our general partner.

Our general partner has a call right that may require unitholders to sell their common units at an undesirable time
or price.

If at any time our general partner and its affiliates (including Diamondback) own more than 80% of the units, our
general partner will have the right, which it may assign to any of its affiliates or to us, but not the obligation, to
acquire all, but not less than all, of the common units held by unaffiliated persons at a price equal to the greater of

(1) the average of the daily closing price of the common units over the 20 trading days preceding the date three days
before notice of exercise of the call right is first mailed and (2) the highest per-unit price paid by our general partner or
any of its affiliates for common units during the 90-day period preceding the date such notice is first mailed. As a
result, unitholders may be required to sell their common units at an undesirable time or price and may not receive any
return or a negative return on their investment. Unitholders may also incur a tax liability upon a sale of their units. Our
general partner is not obligated to obtain a fairness opinion regarding the value of the common units to be repurchased
by it upon exercise of the limited call right. There is no restriction in our partnership agreement that prevents our
general partner from causing us to issue additional common units and then exercising its call right. If our general
partner exercised its limited call right, the effect would be to take us private and, if the units were subsequently
deregistered, we would no longer be subject to the reporting requirements of the Exchange Act. The common units
and Class B Units are considered limited partner interests of a single class for these provisions. As of July 15, 2018,
Diamondback owned approximately 64% of our outstanding units.

We may issue additional common units and other equity interests without unitholder approval, which would dilute
existing unitholder ownership interests.

Under our partnership agreement, we are authorized to issue an unlimited number of additional interests, including
common units, without a vote of the unitholders. The issuance by us of additional common units or other equity
interests of equal or