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INTRODUCTORY NOTE

Effective August 19, 2025, VNOM Sub, Inc. (f/k/a Viper Energy, Inc.), a Delaware corporation (“Former Viper”), completed the
previously announced transactions contemplated by the Agreement and Plan of Merger, dated June 2, 2025 (the “Merger Agreement”), by and among
Former Viper, Viper Energy Partners LLC, a Delaware limited liability company (“Viper Opco”), Sitio Royalties Corp., a Delaware corporation
(“Sitio”), Sitio Royalties Operating Partnership, LP, a Delaware limited partnership (“Sitio Opco”), Viper Energy, Inc. (f/k/a New Cobra Pubco, Inc.)
(“New Viper”), Cobra Merger Sub, Inc., a Delaware corporation (“Viper Merger Sub”), and Scorpion Merger Sub, Inc., a Delaware corporation (“Sitio
Merger Sub”).

The Merger Agreement provides for, among other things, the acquisition of Sitio by Former Viper in an all-equity transaction through:
(i) the merger of Sitio Merger Sub with and into Sitio, with Sitio continuing as the surviving corporation and a wholly owned subsidiary of New Viper
(the “Sitio Pubco Merger™), (ii) the merger of Viper Merger Sub with and into Former Viper, with Former Viper continuing as the surviving corporation
and a wholly owned subsidiary of New Viper (the “Viper Pubco Merger” and, together with the Sitio Pubco Merger, the “Pubco Mergers™), and (iii) the
merger of Sitio Opco with and into Viper Opco, with Viper Opco continuing as the surviving entity (the “Opco Merger” and, together with the Pubco
Mergers, the “Mergers”), in each case on the terms set forth in the Merger Agreement.

As a result of the Mergers, among other things:

. at the effective time of the Sitio Pubco Merger (the “Sitio Pubco Merger Effective Time”, which was 12:01 a.m., Eastern Time, on
August 19, 2025), (A) each share of Sitio’s Class A common stock, par value $0.0001 per share (“Sitio Class A Common Stock™), issued
and outstanding immediately prior to the Sitio Pubco Merger Effective Time (other than certain excluded shares) was cancelled and
automatically converted into the right to receive 0.4855 fully paid and nonassessable shares of New Viper’s Class A common stock, par
value $0.000001 per share (“New Viper Class A Common Stock”), and (B) each share of Sitio’s Class C common stock, par value $0.0001
per share (“Sitio Class C Common Stock”™), issued and outstanding immediately prior to the Sitio Pubco Merger Effective Time was
automatically cancelled and ceased to exist;

. at the effective time of the Viper Pubco Merger (the “Viper Pubco Merger Effective Time”, which was 12:01 a.m., Eastern Time, on
August 19, 2025), (A) each share of Former Viper’s Class A common stock, par value $0.000001 per share (“Former Viper Class A
Common Stock™), issued and outstanding immediately prior to the Viper Pubco Merger Effective Time (other than certain excluded shares)
was cancelled and automatically converted into one share of New Viper Class A Common Stock and (B) each share of Former Viper’s
Class B common stock, par value $0.000001 per share (together with the Former Viper Class A Common Stock, the “Former Viper
Common Stock™), issued and outstanding immediately prior to the Viper Pubco Merger Effective Time was automatically cancelled and
converted into one share of New Viper’s Class B common stock, par value $0.000001 per share (“New Viper Class B Common Stock™);

. at the Sitio Pubco Merger Effective Time, each award of restricted stock units in respect of Sitio Class A Common Stock that was
outstanding immediately prior to the Sitio Pubco Merger Effective Time, whether or not subject in whole or in part to performance-based
vesting conditions, vested in full, with any performance goals in respect of any incomplete performance period deemed achieved based on
target performance, and was cancelled and converted into the right to receive (i) 0.4855 shares of New Viper Class A Common Stock in
respect of each share subject to such restricted stock unit award and (ii) an amount in cash equal to any accrued but unpaid cash-based
dividend equivalents;

. immediately prior to the Sitio Pubco Merger Effective Time, each award of restricted securities consisting of a number of common units
representing limited partnership interests in Sitio Opco (“Sitio Opco Units”) and an equivalent number of shares of Sitio Class C Common
Stock (each, a “Sitio Opco Unit Award”) that was outstanding immediately prior to the Sitio Pubco Merger Effective Time vested in full
and each Sitio Opco Unit and share of Sitio Class C Common Stock subject to such Sitio Opco Unit Award was treated as described above
and below, as if such Sitio Opco Unit and share of Sitio Class C Common Stock was not subject to such Sitio Opco Unit Award;



. at the Viper Pubco Merger Effective Time, each award of restricted stock units in respect of Former Viper Class A Common Stock that was
outstanding immediately prior to the Viper Pubco Merger Effective Time, whether or not subject in whole or in part to performance-based
vesting conditions, was cancelled and converted into a corresponding award in respect of the same number of shares of New Viper Class A
Common Stock, subject to the same terms and conditions as were applicable to the award immediately prior to the Viper Pubco Merger
Effective Time; and

. following the Pubco Mergers, at the effective time of the Opco Merger (the “Opco Merger Effective Time”, which was 12:02 a.m., Eastern
Time, on August 19, 2025), (A) each Sitio Opco Unit held by Former Viper, Sitio, New Viper, or any of their wholly owned subsidiaries
immediately prior to the Opco Merger Effective Time was converted into 0.4855 common units representing limited liability company
membership interests in Viper Opco (the “Viper Opco Units”) and (B) each other Sitio Opco Unit issued and outstanding immediately prior
to the Opco Merger Effective Time (other than certain excluded units) was converted into the right to receive (i) 0.4855 Viper Opco Units
and (ii) 0.4855 shares of New Viper Class B Common Stock.

On August 19, 2025, the Mergers were consummated in accordance with the Merger Agreement (the “Closing”). In connection with the
Closing, Former Viper changed its name from “Viper Energy, Inc.” to “VNOM Sub, Inc.” and New Viper changed its name from “New Cobra Pubco,
Inc.” to “Viper Energy, Inc.”

The issuance of New Viper Class A Common Stock pursuant to the Mergers was registered under the Securities Act of 1933, as amended,
pursuant to New Viper’s registration statement on Form S-4 (File No. 333-288431) initially filed with the U.S. Securities and Exchange Commission
(the “SEC”) on June 30, 2025, and declared effective by the SEC on July 18, 2025, including the definitive joint information statement/proxy
statement/prospectus forming a part thereof (as amended or supplemented, the “Joint Information Statement/Proxy Statement/Prospectus”). For a more
detailed description of the Mergers and the Merger Agreement, please see the Joint Information Statement/Proxy Statement/Prospectus.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the
Merger Agreement, a copy of which was filed as Exhibit 2.1 to Former Viper’s Current Report on Form 8-K, filed with the SEC on June 4, 2025 and is
incorporated herein by reference.

Item 1.02 Termination of a Material Definitive Agreement.

In connection with the Closing, Former Viper and New Viper entered into assignment and assumption agreements with various
counterparties, pursuant to which Former Viper assigned to New Viper, and New Viper assumed from Former Viper, the following agreements:

. Second Amended and Restated Registration Rights Agreement, dated as of November 10, 2023, effective as of November 13, 2023, by and
between Viper Energy Partners LP and Diamondback Energy, Inc.;

. Amended and Restated Registration Rights Agreement, dated as of January 30, 2025, by and among Former Viper, Tumbleweed Royalty
IV, LLC and the other holders party thereto;

. Registration Rights Agreement, dated as of February 14, 2025, by and among Former Viper and certain affiliates of Morita Ranches
Minerals, LLC;

. Exchange Agreement, dated as of February 14, 2025, by and among Former Viper, Viper Opco and certain affiliates of Morita Ranches
Minerals, LLC;

. Class B Common Stock Option Agreement, dated as of October 1, 2024, by and among Former Viper, Viper Opco and Tumbleweed
Royalty IV, LLC;

. Second Amended and Restated Exchange Agreement, dated as of October 1, 2024, by and among Former Viper, Viper Opco,
Diamondback E&P LLC, Diamondback Energy, Inc. and Tumbleweed Royalty IV, LLC;
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. Services and Secondment Agreement, dated as of November 2, 2023, by and among Diamondback E&P LLC, Viper Energy Partners LP,
Viper Energy Partners GP LLC and Viper Opco; and

. Amended and Restated Tax Sharing Agreement, dated as of November 10, 2023, effective as of November 13, 2023, by and between

Former Viper and Diamondback Energy, Inc.

The foregoing description of the assignment and assumption agreements does not purport to be complete and is qualified in its entirety by
reference to the form of assignment and assumption agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is
incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The disclosures under the Introductory Note and Item 3.01 are incorporated herein by reference.

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The disclosures under the Introductory Note are incorporated herein by reference.

Prior to the Closing, shares of Former Viper Class A Common Stock were registered pursuant to Section 12(b) of the Exchange Act and
listed on the Nasdaq Stock Market (“Nasdaq”). As a result of the Mergers, all shares of Former Viper Common Stock were cancelled, and New Viper

became the successor to Former Viper. Accordingly, on August 19, 2025, New Viper Class A Common Stock began trading on Nasdaq in place of
Former Viper Class A Common Stock under the ticker symbol “VNOM?”. As a result, Former Viper Common Stock is no longer listed on Nasdagq.

Item 3.03 Material Modification to Rights of Security Holders.

The disclosures under the Introductory Note, Item 1.01, Item 3.01 and Item 5.03 are incorporated herein by reference.

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

At the Closing, each of Steven E. West, Laurie H. Argo, Spencer D. Armour, Frank C. Hu, W. Wesley Perry, James L. Rubin and Travis D.
Stice ceased to be directors of Former Viper and members of any committee of Former Viper’s board of directors.

As of August 19, 2025, following the completion of the Mergers, Austen Gilfillian and Matt Zmigrosky were appointed to the board of
directors of Former Viper. Kaes Van’t Hof remains on the board of directors of Former Viper.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

In connection with the Mergers, and in accordance with the terms of the Merger Agreement, on August 19, 2025, Former Viper amended
and restated its certificate of incorporation and bylaws in their entirety. Copies of Former Viper’s Amended and Restated Certificate of Incorporation
and Second Amended and Restated Bylaws are attached as Exhibits 3.1 and 3.2 to this Current Report on Form 8-K and are incorporated herein by
reference.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number Description
2.1% Agreement and Plan of Merger, dated as of June 2, 2025, by and among Former Viper, Viper Opco, Sitio, Sitio Opco, New Viper, Viper
Merger Sub and Sitio Merger Sub (incorporated by reference to Exhibit 2.1 of Former Viper’s Current Report on Form 8-K dated June 4
2025).
3.1 Amended and Restated Certificate of Incorporation of Former Viper.
32 Second Amended and Restated Bylaws of Former Viper.
10.1 Form of Assignment and Assumption Agreement.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant will furnish copies of any such
schedules or exhibits to the U.S. Securities and Exchange Commission upon request.
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http://www.sec.gov/Archives/edgar/data/1602065/000119312525134303/d40523dex21.htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

VNOM Sub, Inc.
(formerly Viper Energy, Inc.)

By: /s/ Matt Zmigrosky

Name: Matt Zmigrosky

Title: Executive Vice President,
General Counsel and Secretary

Dated: August 19, 2025
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Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
VNOM SUB, INC.

ARTICLE I

The name of the corporation is VNOM Sub, Inc. (the “Corporation”).

ARTICLE I
The street address of the registered office of the Corporation in the State of Delaware is 251 Little Falls Drive, City of Wilmington, County of
New Castle, Delaware 19808 and the name of the Corporation’s registered agent at such address is Corporation Service Company.
ARTICLE III
The purpose of the Corporation shall be to engage in any lawful act or activity for which corporations may be organized and incorporated under
the General Corporation Law of the State of Delaware (the “DGCL”).
ARTICLE 1V

Section 1. The Corporation shall be authorized to issue 100 shares of capital stock, all of which 100 shares shall be shares of common stock, par
value $0.01 per share (the “Common Stock™). The Corporation may, but shall not be required to, issue fractions of a share.

Section 2. Except as otherwise provided by law, the Common Stock shall have the exclusive right to vote for the election of directors and for all
other purposes. Each share of the Common Stock shall have one vote and the Common Stock shall vote together as a single class.
ARTICLE V
Any one or more directors may be removed, with or without cause, by the vote or written consent of the holders of a majority of the issued and
outstanding shares of capital stock of the Corporation entitled to be voted in the election of directors.
ARTICLE VI

In furtherance and not in limitation of those powers conferred by law, the board of directors of the Corporation (the “Board”) is expressly
authorized and empowered to make, alter and repeal the by-laws of the Corporation (the “By-Laws”).




ARTICLE VII

Meetings of the stockholders shall be held at such place, within or without the State of Delaware as may be designated by, or in the manner
provided in, the By-Laws or, if not so designated, at the registered office of the Corporation in the State of Delaware. Elections of directors need not be
by written ballot unless and to the extent that the By-Laws so provide.

ARTICLE VIII

The Corporation reserves the right at any time, and from time to time, to amend, alter, change or repeal any provision contained in this Certificate
of Incorporation, and any other provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted, in the manner
now or hereinafter prescribed by law, and all rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any other
persons whomsoever by and pursuant to this Certificate of Incorporation in its present form or as hereafter amended are granted subject to the right
reserved in this Article.

ARTICLE IX

No director or officer shall have any personal liability to the Corporation or to its stockholders for monetary damages for breach of fiduciary duty
as a director or officer, as applicable, except to the extent such exemption from liability, or limitation thereof, is not permitted under the DGCL. If the
DGCL is amended to authorize corporate action further eliminating or limiting the personal liability of directors or officers, as applicable, then the
liability of a director or officer, as applicable, of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL as so
amended. Any repeal or modification of this Article IX shall not adversely affect any right or protection of a director or officer, as applicable, of the
Corporation with respect to any act or omission occurring prior to the repeal or modification of this provision.

To the fullest extent permitted by applicable law, the Corporation is authorized to provide indemnification of (and advancement of expenses to)
current and former directors, officers and agents of the Corporation (and any other persons to which applicable law permits the Corporation to provide
indemnification and advancement of expenses) through provisions of the By-Laws, agreements with such persons, vote of stockholders or disinterested
directors, or otherwise. Any repeal or modification of this provision shall not adversely affect any right or protection hereunder of any person in respect
of any act or omission occurring prior to the time of such repeal or modification.

2-



SECOND AMENDED & RESTATED
BY-LAWS
of
VNOM SUB, INC.

dated as of August 19, 2025

Exhibit 3.2
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ARTICLE I
OFFICES

SECTION 1. REGISTERED OFFICE — The street address of the registered office of VNOM Sub, Inc. (the “Corporation”) in the State of
Delaware is 251 Little Falls Drive, County of New Castle, City of Wilmington, Delaware 19808 and the name of the Corporation’s registered agent at
such address is Corporation Service Company.

SECTION 2. OTHER OFFICES — The Corporation may have other offices, either within or without the State of Delaware, at such place or
places as the Board of Directors may from time to time select or the business of the Corporation may require.

ARTICLE I
MEETINGS OF STOCKHOLDERS

SECTION 1. ANNUAL MEETINGS — Annual meetings of stockholders for the election of directors, and for such other business as may
be stated in the notice of the meeting, shall be held at such place, either within or without the State of Delaware, and at such time and date as the Board
of Directors, by resolution, shall determine and as set forth in the notice of the meeting. At each annual meeting, the stockholders entitled to vote shall
elect a Board of Directors and they may transact such other corporate business as shall be stated in the notice of the meeting.

SECTION 2. SPECIAL MEETINGS - Special meetings of the stockholders for any purpose or purposes may be called by the Chairman,
the President or the Secretary, or by resolution of a majority of the Board of Directors.

SECTION 3. VOTING — Each stockholder entitled to vote in accordance with the terms of the Certificate of Incorporation of the
Corporation and these By-Laws may vote in person or by proxy, but no proxy shall be voted after three years from its date unless such proxy provides
for a longer period. All elections for directors shall be decided by plurality vote; all other questions shall be decided by majority vote except as
otherwise provided by the Certificate of Incorporation or the laws of the State of Delaware.

A complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, with the address of each, and the number
of shares held by each, shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for
a period of at least ten days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the
notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and kept at the time and place of
the meeting during the whole time thereof, and may be inspected by any stockholder who is entitled to be present.

SECTION 4. QUORUM - Except as otherwise required by law, by the Certificate of Incorporation of the Corporation or by these
By-Laws, the presence, in person or by proxy, of stockholders holding shares constituting a majority of the voting power of the Corporation shall
constitute a quorum at all meetings of the stockholders. In case a quorum shall not be present at any meeting, a majority in interest of the stockholders
entitled to vote thereat,



present in person or by proxy, shall have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting,
until the requisite amount of stock entitled to vote shall be present. At any such adjourned meeting at which the requisite amount of stock entitled to vote
shall be represented, any business may be transacted that might have been transacted at the meeting as originally noticed; but only those stockholders
entitled to vote at the meeting as originally noticed shall be entitled to vote at any adjournment or adjournments thereof.

SECTION 5. NOTICE OF MEETINGS — Written notice, stating the place, date and time of the meeting, and the general nature of the
business to be considered, shall be given to each stockholder entitled to vote thereat, at his or her address as it appears on the records of the Corporation,
not less than ten nor more than sixty days before the date of the meeting. No business other than that stated in the notice shall be transacted at any
meeting without the unanimous consent of all the stockholders entitled to vote thereat.

SECTION 6. ACTION WITHOUT MEETING — Unless otherwise provided by the Certificate of Incorporation of the Corporation, any
action required or permitted to be taken at any annual or special meeting of stockholders may be taken without a meeting, without prior notice and
without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present
and voted. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing.

ARTICLE III
DIRECTORS

SECTION 1. NUMBER AND TERM - The business and affairs of the Corporation shall be managed under the direction of a Board of
Directors which shall consist of not less than one person and up to five persons. The exact number of directors shall initially be three and may thereafter
be fixed from time to time by the Board of Directors. Directors shall be elected at the annual meeting of stockholders and each director shall be elected
to serve until his or her successor shall be elected and shall qualify. A director need not be a stockholder.

SECTION 2. RESIGNATIONS — Any director may resign at any time. Such resignation shall be made in writing, and shall take effect at
the time specified therein, and if no time be specified, at the time of its receipt by the Chairman, the President or the Secretary. The acceptance of a
resignation shall not be necessary to make it effective.

SECTION 3. VACANCIES - If the office of any director becomes vacant, the remaining directors in the office, though less than a quorum,
by a majority vote, may appoint any qualified person to fill such vacancy, who shall hold office for the unexpired term and until his or her successor
shall be duly chosen. If the office of any director becomes vacant and there are no remaining directors, the stockholders, by the aftirmative vote of the
holders of shares constituting a majority of the voting power of the Corporation, at a special meeting called for such purpose, may appoint any qualified
person to fill such vacancy.
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SECTION 4. REMOVAL — Except as hereinafter provided, any director or directors may be removed either for or without cause at any
time by the affirmative vote of the holders of a majority of the voting power entitled to vote for the election of directors, at an annual meeting or a
special meeting called for such purpose, and the vacancy thus created may be filled, at such meeting, by the affirmative vote of holders of shares
constituting a majority of the voting power of the Corporation.

SECTION 5. COMMITTEES — The Board of Directors may, by resolution or resolutions passed by a majority of the whole Board of
Directors, designate one or more committees, each committee to consist of one or more directors of the Corporation.

Any such committee, to the extent provided in the resolution of the Board of Directors, or in these By-Laws, shall have and may exercise
all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation.

SECTION 6. MEETINGS — The newly elected directors may hold their first meeting for the purpose of organization and the transaction of
business, if a quorum be present, immediately after the annual meeting of the stockholders; or the time and place of such meeting may be fixed by
consent of all the Directors.

Regular meetings of the Board of Directors may be held without notice at such places and times as shall be determined from time to time
by resolution of the Board of Directors.

Special meetings of the Board of Directors may be called by the Chairman or the President, or by the Secretary on the written request of
any director, on at least one day’s notice to each director (except that notice to any director may be waived in writing by such director) and shall be held
at such place or places as may be determined by the Board of Directors, or as shall be stated in the notice of the meeting.

Unless otherwise restricted by the Certificate of Incorporation of the Corporation or these By-Laws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in any meeting of the Board of Directors or any committee thereof by means of a
conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in person at the meeting.

SECTION 7. QUORUM — A majority of the Directors shall constitute a quorum for the transaction of business. If at any meeting of the
Board of Directors there shall be less than a quorum present, a majority of those present may adjourn the meeting from time to time until a quorum is
obtained, and no further notice thereof need be given other than by announcement at the meeting which shall be so adjourned. The vote of the majority
of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors unless the Certificate of Incorporation of the
Corporation or these By-Laws shall require the vote of a greater number.
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SECTION 8. COMPENSATION - Directors shall not receive any stated salary for their services as directors or as members of committees,
but, by resolution of the Board of Directors, a fixed fee and expenses of attendance may be allowed for attendance at each meeting. Nothing herein
contained shall be construed to preclude any director from serving the Corporation in any other capacity as an officer, agent or otherwise, and receiving
compensation therefor.

SECTION 9. ACTION WITHOUT MEETING — Any action required or permitted to be taken at any meeting of the Board of Directors or
of any committee thereof may be taken without a meeting if a written consent thereto is signed by all members of the Board of Directors or of such
committee, as the case may be, and such written consent is filed with the minutes of proceedings of the Board of Directors or such committee.

ARTICLE 1V
OFFICERS

SECTION 1. OFFICERS — The officers of the Corporation shall be a President, a Treasurer and a Secretary, all of whom shall be elected
by the Board of Directors and shall hold office until their successors are duly elected and qualified. In addition, the Board of Directors may elect such
Vice Presidents, Assistant Secretaries and Assistant Treasurers as it may deem proper. The Board of Directors may appoint such other officers and
agents as it may deem advisable, who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be
determined from time to time by the Board of Directors.

SECTION 2. PRESIDENT — The President shall be the Chief Operating Officer of the Corporation. He or she shall have the general
powers and duties of supervision and management usually vested in the office of President of a corporation. The President shall have the power to
execute bonds, mortgages and other contracts on behalf of the Corporation.

SECTION 3. VICE PRESIDENTS — Each Vice President shall have such powers and shall perform such duties as shall be assigned to him
or her by the Board of Directors.

SECTION 4. TREASURER - The Treasurer shall be the Chief Financial Officer of the Corporation. He or she shall have the custody of
the corporate funds and securities and shall keep full and accurate account of receipts and disbursements in books belonging to the Corporation. He or
she shall deposit all moneys and other valuables in the name and to the credit of the Corporation in such depositaries as may be designated by the Board
of Directors. He or she shall disburse the funds of the Corporation as may be ordered by the Board of Directors, the Chairman, or the President, taking
proper vouchers for such disbursements. He or she shall render to the Chairman, the President and Board of Directors at the regular meetings of the
Board of Directors, or whenever they may request it, an account of all his or her transactions as Treasurer and of the financial condition of the
Corporation. If required by the Board of Directors, he or she shall give the Corporation a bond for the faithful discharge of his or her duties in such
amount and with such surety as the Board of Directors shall prescribe.
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SECTION 5. SECRETARY - The Secretary shall give, or cause to be given, notice of all meetings of stockholders and of the Board of
Directors and all other notices required by law or by these By-Laws, and in case of his or her absence or refusal or neglect so to do, any such notice may
be given by any person thereunto directed by the Chairman or the President, or by the Board of Directors, upon whose request the meeting is called as
provided in these By-Laws. He or she shall record all the proceedings of the meetings of the Board of Directors, any committees thereof and the
stockholders of the Corporation in a book to be kept for that purpose, and shall perform such other duties as may be assigned to him or her by the Board
of Directors, the Chairman or the President.

SECTION 6. ASSISTANT TREASURERS AND ASSISTANT SECRETARIES — Assistant Treasurers and Assistant Secretaries, if any,
shall be elected and shall have such powers and shall perform such duties as shall be assigned to them, respectively, by the Board of Directors.

ARTICLE V
MISCELLANEOUS

SECTION 1. CERTIFICATES OF STOCK - Shares of the Corporation’s stock may be certificated or uncertificated. Any or all of the
signatures on any certificated shares may be by facsimile. In case any officer, transfer agent or registrar who shall have signed, or whose facsimile
signature or signatures shall have been used on, any such certificate or certificates shall cease to be an officer, transfer agent or registrar of the
Corporation, whether because of death, resignation or otherwise, before such certificate or certificates shall have been delivered by the Corporation,
such certificate or certificates may nevertheless be adopted by the Corporation and be issued and delivered as though the person or persons who signed
such certificate or certificates or whose facsimile signature shall have been used thereon had not ceased to be an officer, transfer agent or registrar of the
Corporation. Certificates of stock of the Corporation shall be of such form and device as the Board of Directors may from time to time determine.

SECTION 2. LOST CERTIFICATES — A new certificate of stock may be issued in the place of any certificate theretofore issued by the
Corporation, alleged to have been lost or destroyed, and the Board of Directors may, in its discretion, require the owner of the lost or destroyed
certificate, or such owner’s legal representatives, to give the Corporation a bond, in such sum as they may direct, not exceeding double the value of the
stock, to indemnify the Corporation against any claim that may be made against it on account of the alleged loss of any such certificate, or the issuance
of any such new certificate.

SECTION 3. TRANSFER OF SHARES — The shares of stock of the Corporation shall be transferable only upon its books by the holders
thereof in person or by their duly authorized attorneys or legal representatives, and, upon such transfer, the old certificates shall be surrendered to the
Corporation by the delivery thereof to the person in charge of the stock and transfer books and ledgers, or to such other person as the Board of Directors
may designate, by whom they shall be cancelled, and new certificates shall thereupon be issued. A record shall be made of each transfer and whenever a
transfer shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of the transfer.
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SECTION 4. STOCKHOLDERS RECORD DATE — In order that the Corporation may determine the stockholders entitled to notice of or
to vote at any meeting of stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Board of Directors and which record date: (1) in the case of determination of
stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall, unless otherwise required by law, not be more than sixty nor
less than ten days before the date of such meeting; (2) in the case of determination of stockholders entitled to express consent to corporate action in
writing without a meeting, shall not be more than ten days from the date upon which the resolution fixing the record date is adopted by the Board of
Directors; and (3) in the case of any other action, shall not be more than sixty days prior to such other action. If no record date is fixed: (1) the record
date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding
the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held; (2) the
record date for determining stockholders entitled to express consent to corporate action in writing without a meeting when no prior action of the Board
of Directors is required by law, shall be the first day on which a signed written consent setting forth the action taken or proposed to be taken is delivered
to the Corporation in accordance with applicable law, or, if prior action by the Board of Directors is required by law, shall be at the close of business on
the day on which the Board of Directors adopts the resolution taking such prior action; and (3) the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

SECTION 5. DIVIDENDS — Subject to the provisions of the Certificate of Incorporation of the Corporation, the Board of Directors may,
out of funds legally available therefor at any regular or special meeting, declare dividends upon stock of the Corporation as and when they deem
appropriate. Before declaring any dividend there may be set apart out of any funds of the Corporation available for dividends such sum or sums as the
Board of Directors from time to time in their discretion deem proper for working capital or as a reserve fund to meet contingencies or for equalizing
dividends or for such other purposes as the Board of Directors shall deem conducive to the interests of the Corporation.

SECTION 6. FISCAL YEAR — The fiscal year of the Corporation shall be determined by resolution of the Board of Directors.

SECTION 7. CHECKS — All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in
the name of the Corporation shall be signed by such officer or officers, or agent or agents, of the Corporation, and in such manner as shall be determined
from time to time by resolution of the Board of Directors.
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SECTION 8. NOTICE AND WAIVER OF NOTICE — Whenever any notice is required to be given under these By-Laws, personal notice
is not required unless expressly so stated, and any notice so required shall be deemed to be sufficient if given by depositing the same in the United States
mail, postage prepaid, addressed to the person entitled thereto at his or her address as it appears on the records of the Corporation, and such notice shall
be deemed to have been given on the day of such mailing. Stockholders not entitled to vote shall not be entitled to receive notice of any meetings except
as otherwise provided by law. Whenever any notice is required to be given under the provisions of any law, or under the provisions of the Certificate of
Incorporation of the Corporation or of these By-Laws, a waiver thereof, in writing and signed by the person or persons entitled to said notice, whether
before or after the time stated therein, shall be deemed equivalent to such required notice.

ARTICLE VI
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

SECTION 1. INDEMNIFICATION — The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law
as it presently exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than said law permitted the Corporation to provide prior to such amendment), any person (an
“Indemnitee”) who was or is made, or is threatened to be made, a party or is otherwise involved (including, without limitation, involvement as a
witness) in any actual or threatened action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the
fact that he or she, or a person for whom he or she is the legal representative, is or was a director or an officer of the Corporation or, while a director or
an officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee, member, trustee or agent of another
corporation or of a partnership, joint venture, trust, nonprofit entity or other enterprise (including, but not limited to, service with respect to employee
benefit plans) (any such entity, an “Other Entity”), whether the basis of such Proceeding is alleged action in an official capacity as a director or officer or
in any other capacity while serving as a director or officer, against all liability and loss suffered (including, but not limited to, expenses (including, but
not limited to, attorneys’ fees and expenses), judgments, excise taxes, fines and amounts paid in settlement actually and reasonably incurred by such
Indemnitee in connection with such Proceeding). Notwithstanding the preceding sentence, the Corporation shall be required to indemnify an Indemnitee
in connection with a Proceeding (or part thereof) commenced by such Indemnitee only if the commencement of such Proceeding (or part thereof) by the
Indemnitee was authorized by the Board of Directors or the Proceeding (or part thereof) relates to the enforcement of the Corporation’s obligations
under this Article VI, Section 1. Any person serving as a director, officer, employee, member, trustee, administrator, employee or agent of an Other
Entity whose equity or other interests are owned by the Corporation shall be conclusively presumed to be serving in such capacity at the request of the
Corporation.

SECTION 2. ADVANCEMENT OF EXPENSES — The Corporation shall to the fullest extent not prohibited by applicable law pay, on an
as-incurred basis, all expenses (including, but not limited to attorneys’ fees and expenses) incurred by an Indemnitee in investigating, responding to,
defending or testifying in any Proceeding in advance of its final disposition (as defined below). Such advancement shall be unconditional, unsecured and
interest free and shall be made without regard to Indemnitee’s ability to repay any expenses advanced; provided, however, that, to the extent required by
applicable law, such payment of expenses in advance of the final judicial decision of the Proceeding from which there is no right to appeal (“final
disposition”) shall be made only upon receipt of an unsecured undertaking by the Indemnitee to repay all amounts advanced if it should be ultimately
determined by final disposition that the Indemnitee is not entitled to be indemnified under this Article VI or otherwise.
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SECTION 3. CLAIMS — If a claim for indemnification (following the final disposition of such proceeding) or advancement of expenses
under this Article VI is not paid in full within thirty days, or, in the case of advancement of expenses, fifteen days, provided that Indemnitee has
delivered the undertaking contemplated by Article VI, Section 2, if required, after a written claim therefor by the Indemnitee has been received by the
Corporation, the Indemnitee may file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid
the expense of prosecuting such claim to the fullest extent permitted by law. In any such action the Corporation shall have the burden of proving that the
Indemnitee is not entitled to the requested indemnification or advancement of expenses under applicable law.

SECTION 4. INSURANCE — The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee,
member, trustee or agent of an Other Entity, against any liability asserted against the person and incurred by the person in any such capacity, or arising
out of his or her status as such, whether or not the Corporation would have the power or the obligation to indemnify such person against such liability
under the provisions of this Article VI or the Delaware General Corporation Law (the “DGCL”).

SECTION 5. SURVIVAL; NON-EXCLUSIVITY OF RIGHTS — The rights conferred on any Indemnitee by this Article VI shall continue
as to a person who has ceased to be a director or officer of the Corporation and are not exclusive of other rights arising under the Certificate of
Incorporation, any bylaw, agreement, vote of directors or stockholders or otherwise. Any such rights shall inure to the benefit of the heirs and legal
representatives of such Indemnitee. The Corporation may enter into agreements with any Indemnitee for the purpose of providing for indemnification or
advancement of expenses.

SECTION 6. OTHER SOURCES; AMOUNTS RECEIVED FROM AN OTHER ENTITY — The Corporation shall (i) be the indemnitor
of first resort (i.e., its obligations to an Indemnitee shall be primary and any obligation of other entities or persons with respect to which an Indemnitee
may have rights to indemnification, advancement of expenses and/or insurance for the same liability, loss or expenses incurred by such Indemnitee (the
“Secondary Indemnitors™), is secondary), and (ii) subject to the delivery of the undertaking contemplated by Article VI, Section 2, if required, be
required to advance the full amount of expenses incurred by a Indemnitee and shall be liable for the full amount of all liabilities, losses and expenses as
required by the terms of this Article VI, without regard to any rights an Indemnitee may have against any Secondary Indemnitor. Notwithstanding the
foregoing, the Corporation’s obligation, if any, to indemnify or to advance expenses to any Indemnitee who was or is serving at the Corporation’s
request as a director, officer, employee, member, trustee or agent of an Other Entity shall be reduced by any amount such Indemnitee may collect as
indemnification or advancement of expenses from such Other Entity.
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SECTION 7. AMENDMENT OR REPEAL — All rights to indemnification under this Article VI shall be deemed to be a contract between
the Corporation and each director or officer of the Corporation or legal representative thereof who serves or served in such capacity at any time while
this Article VI is in effect. Any right to indemnification or to advancement of expenses of any Indemnitee arising hereunder shall not be diminished,
eliminated or impaired by an amendment to or repeal of this Article VI or an amendment to or repeal of relevant provisions of the DGCL or any other
applicable laws after the occurrence of the act or omission that is the subject of the Proceeding or other matter for which indemnification or
advancement of expenses is sought.

SECTION 8. OTHER INDEMNIFICATION AND ADVANCEMENT OF EXPENSES — This Article VI shall not limit the right of the
Corporation, to the extent and in the manner permitted by law, to indemnify and to advance expenses to persons other than Indemnitees when and as
authorized by appropriate corporate action.

SECTION 9. RELIANCE — Indemnitees who after the date of the adoption of this Article VI become or remain an Indemnitee described in
Article VI, Section 1 will be conclusively presumed to have relied on the rights to indemnity, advancement of expenses and other rights contained in this
Article VI in entering into or continuing the service. The rights to indemnification and to the advancement of expenses conferred in this Article VI will
apply to claims made against any Indemnitee described in Article VI, Section 1 arising out of acts or omissions that occurred or occur either before or
after the adoption of this Article VI in respect of service as a director or officer of the corporation or other service described in Article VI, Section 1.

SECTION 10. SUCCESSFUL DEFENSE — In the event that any proceeding to which an Indemnitee is a party is resolved in any manner
other than by adverse judgment against the Indemnitee (including, without limitation, settlement of such proceeding with or without payment of money
or other consideration) it shall be presumed that the Indemnitee has been successful on the merits or otherwise in such proceeding for purposes of
Section 145(c) of the DGCL. Anyone seeking to overcome this presumption shall have the burden of proof and the burden of persuasion by clear and
convincing evidence.

ARTICLE VII
AMENDMENTS

These By-Laws may be altered, amended or repealed at any annual meeting of the stockholders (or at any special meeting thereof if notice
of such proposed alteration, amendment or repeal to be considered is contained in the notice of such special meeting) by the affirmative vote of the
holders of shares constituting a majority of the voting power of the Corporation. Except as otherwise provided in the Certificate of Incorporation of the
Corporation, the Board of Directors may by majority vote of those present at any meeting at which a quorum is present, or by unanimous written
consent in accordance with the DGCL, alter, amend or repeal these By-Laws, or enact such other By-Laws as in their judgment may be advisable for the
regulation and conduct of the affairs of the Corporation.
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Exhibit 10.1
ASSIGNMENT AND ASSUMPTION AGREEMENT
This Assignment and Assumption Agreement (this “Agreement”), dated as of August [+], 2025, is made by and among Viper Energy, Inc., a

Delaware corporation (“Old Viper”), New Cobra Pubco, Inc., a Delaware corporation and wholly owned subsidiary of Old Viper (“New Viper”), and [*],
a [*] (“Counterparty”). Old Viper, New Viper and Counterparty are each referred to herein as a “Party” and collectively as the “Parties”.

WHEREAS, Old Viper and Counterparty are party to that certain [+] (the “Assigned Contract”);

WHEREAS, Old Viper and New Viper are party to that certain Agreement and Plan of Merger, by and among Old Viper, Viper Energy Partners
LLC (“Viper Opco”), a Delaware limited liability company, New Viper, Cobra Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary
of New Viper (“Viper Merger Sub”), Scorpion Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of New Viper, Sitio Royalties
Corp., a Delaware corporation, and Sitio Royalties Operating Partnership, LP, a Delaware limited partnership, dated as of June 2, 2025 (the “Merger
Agreement”),

WHEREAS, pursuant to the Merger Agreement, Viper Merger Sub shall merge with and into Old Viper, with Old Viper continuing as the
surviving corporation (the “Viper Merger”)

WHEREAS, as of the effective time of the Viper Merger (the “Effective Time”), New Viper shall, among other things, become the parent
company of Old Viper;

WHEREAS, in connection with the closing of the transactions contemplated by the Merger Agreement (the “Closing”), Old Viper desires to
assign, transfer and convey to New Viper all of its right, title and interest in and to the Assigned Contract; and

WHEREAS, New Viper desires to accept such assignment, transfer and conveyance and assume Old Viper’s obligations under the Assigned
Contract as of the Effective Time.

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants herein contained, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the undersigned, intending to be legally bound, hereby agree as follows:

1. Assignment. Effective as of the Effective Time, Old Viper hereby assigns, transfers and conveys to New Viper all of Old Viper’s right,
title, benefit, privilege and interest in, to and under the Assigned Contract.

2. Assumption. Effective as of the Effective Time, New Viper hereby accepts and assumes the Assigned Contract and all liabilities and
obligations arising out of, relating to or resulting from the Assigned Contract.

3. Governing Law;_Jurisdiction; Waiver of Jury Trial. Section [*] of the Assigned Contract is incorporated by reference herein, mutatis
mutandis.




Counterparts. This Agreement may be executed in one or more counterparts (each of which will be deemed to be an original copy and all
of which taken together shall constitute one instrument) and delivered by electronic means.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first above written.
VIPER ENERGY, INC.

By:

Name:
Title:

NEW COBRA PUBCO, INC.

By:

Name:
Title:

[COUNTERPARTY]

By:

Name:
Title:

[Signature Page to Assignment and Assumption Agreement]



