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Sitio Royalties and Brigham Minerals to
Combine in $4.8 Billion All-Stock, At-Market
Merger, Forming a Premier Consolidator of Oil
and Gas Mineral and Royalty Interests

06.09.2022 | Business Wire

Sitio Royalties Corp. (NYSE: STR) ("Sitio", "STR" or the "Company") and Brigham Minerals Inc. (NYSE:
MNRL) ("Brigham Minerals", "MNRL" or "Brigham") today announced that they have entered into a definitive
agreement to combine in an all-stock merger, with an aggregate enterprise value of approximately $4.8
billion based on the closing share prices of STR and MNRL on Friday, September 2, 2022. The combination
brings together two of the largest public companies in the oil and gas mineral and royalty sector with
complementary high-quality assets in the Permian Basin and other oil-focused regions, creating an industry
leader with a proven track record of consolidating oil and gas mineral and royalty interests operated by a
diverse set of E&P companies.

This press release features multimedia. View the full release here:
https://www.businesswire.com/news/home/20220905005463/en/

TRANSACTION HIGHLIGHTS

● Combination creates an industry leader, with complementary high-quality assets in the Permian Basin
and other active U.S. oil basins; combined company expected to be a premier consolidator in the
fragmented minerals space

● 259,510 net royalty acres on a combined basis, pro forma 2Q 2022 net production of 32.8 Mboe/d and
50.3 net line-of-sight wells operated by a well-capitalized, diverse set of E&P companies as of June 30,
20221 2

● Combined company expected to benefit from a step-change in greater scale, enhanced margins, and
increased access to capital, leading to accelerated consolidation potential, attractive returns and
long-term value for stakeholders

● Transaction expected to generate approximately $15 million of annual operational cash cost synergies
and to reduce Sitio's 2Q 2022 pro forma cash G&A per Boe by 19% to approximately $1.72 per Boe for
the combined company

● Strong balance sheet with pro forma 2Q 2022 leverage of approximately 1.0x3

● Merger to increase Sitio's public float by 5.8x, from approximately $320 million to approximately $1.9
billion based on Sitio's Class A share closing price as of September 2, 2022

● At-market merger results in Sitio and Brigham shareholders receiving approximately 54% and 46% of
combined company, respectively, on a fully diluted basis

● Balanced capital allocation framework that prioritizes return of capital to shareholders at a minimum
65% payout ratio, while using retained cash to protect the balance sheet and opportunistically fund cash
acquisitions

● Board of Directors of combined company will consist of 9 total directors, including 5 directors nominated
by Sitio and 4 directors nominated by Brigham; Noam Lockshin, the current Chairman of Sitio's Board,
to serve as Chairman of the Board of the combined company

● Shared commitment to prioritizing best-in-class corporate governance practices including management
incentive compensation and capital allocation that is well-aligned with shareholder interests to drive
long-term returns

● Current Sitio management team to run combined company, which will retain the Sitio Royalties Corp.
company name

MANAGEMENT COMMENTARY

Chris Conoscenti, Chief Executive Officer of Sitio, commented, "Our merger with Brigham Minerals brings
together two complementary businesses that are aligned in every key way, and further advances the
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business plan that Sitio outlined earlier in the year following the merger of Sitio's predecessor companies.
Both companies are focused on asset quality, maintain disciplined acquisition underwriting standards,
understand the benefits of scale, and prioritize shareholder alignment in our approaches to capital allocation
and best-in-class governance. We have been particularly impressed with the asset portfolio that the Brigham
team has built and their track record of delivering consistent results every quarter since they became public."

Mr. Conoscenti continued, "We believe that achieving material scale in this industry is critical to creating
sustained value for our stakeholders and distinguishing Sitio from others, which is why we have been so
focused on employing a differentiated, large-scale consolidation strategy. Our combined company will be the
largest publicly traded mineral and royalty company in the U.S. by enterprise value that is focused on
consolidation across a diverse set of operators and geographies. We will be able to pursue opportunities that
few others can because of the size of our business, strength of our balance sheet, optimized cost structure
and access to capital."

"I'm extremely proud of the Brigham team's incredible efforts over the past 10 years to assemble an
outstanding portfolio of diversified mineral interests across four of the highest quality oil weighted basins
under high performing, active operators. Our merger with Sitio creates the industry leading powerhouse in
the minerals space with over 30% coverage in the Permian Basin, approximately 100 rigs running across all
of our operating basins and greater than 50 activity wells to continue to drive production and cash flow
growth. We believe the merger is the logical next step in the continued evolution of the minerals space and
creates an entity of scale with ever improving liquidity and float, as well as a streamlined cost structure that
further reinforces the scalability of our industry. Overall, I could not be more excited about the future
prospects of the combined company to continue to focus on creating value for shareholders through mineral
consolidation." said Robert M. ("Rob") Roosa, Chief Executive Officer of Brigham.

TRANSACTION DETAILS

Under the terms of the definitive merger agreement, Brigham shareholders will receive a fixed exchange
ratio of 1.133 shares of common stock in the combined company for each share of Brigham common stock
owned on the closing date, and Sitio's shareholders will receive one share of common stock in the combined
company for each share of Sitio common stock owned on the closing date. Brigham's and Sitio's Class A
shareholders will receive shares of Class A common stock in the combined company, and Brigham's Class B
and Sitio's Class C shareholders will receive shares of Class C common stock in the combined company as
merger consideration. Based on the exchange ratio and the closing price of Sitio's Class A common stock on
September 2, 2022, the combined company would have an aggregate enterprise value of $4.8 billion. Upon
completion of the transaction, Sitio shareholders will own approximately 54.0% and Brigham shareholders
will own approximately 46.0% of the combined entity on a fully diluted basis.

The transaction has been unanimously approved by the boards of directors of both companies. Funds
managed by Kimmeridge, Blackstone and Oaktree, which own 43.5%, 24.8% and 15.4% of the outstanding
shares of Sitio, respectively, have entered into support agreements to vote in favor of the transaction.

The closing of the merger, which is expected to occur in the first quarter of 2023, is subject to customary
closing conditions, including regulatory clearance and approvals by the shareholders of Sitio and Brigham.
Sitio intends to continue paying its quarterly cash dividend and Brigham intends to pay both its fixed and
variable quarterly dividend through closing of the transaction.

STRATEGIC RATIONALE

● Creating a premier consolidator of oil and gas mineral and royalty interests. The combined company will
be the largest publicly traded mineral and royalty company in the U.S. focused on industry consolidation
across diverse operators and geographies. As a significantly larger entity than either company on a
standalone basis, the combined company will have increased access to capital and the scale to execute
on a wider universe of acquisition opportunities, which is a catalyst for accelerating the consolidation of
the highly fragmented mineral and royalty interest sector and driving returns for shareholders. Since
June of 2021, and including this transaction, Sitio has consolidated more than 195,000 net royalty acres
("NRAs") through six large-scale transactions, reducing cash G&A per barrel of oil equivalent and
improving margins with each acquisition.
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● Top-tier diversified oil-weighted mineral and royalty interest portfolio focused on the front end of
operators' cost curves is unique and difficult to replicate. Sitio and Brigham have been independently
building their high-quality mineral and royalty interest portfolios through a series of hundreds of
transactions since 2016 and 2012, respectively, and have built sizable positions in some of the most
active oil and gas basins in the U.S., including the Permian Basin, Eagle Ford, DJ Basin, Williston
Basin, Anadarko Basin and Appalachia Basin. As of June 30, 2022, the combined company had 50.3
net line-of-sight wells comprised of 29.8 net spuds and 20.5 net permits, a leading indicator for strong
near-term activity. The combined company's asset portfolio is anchored by large-scale diversified
Permian Basin mineral and royalty interests, which comprise over 182,500 NRAs, has gross drilling
spacing units that cover approximately 32% of total Permian Basin acreage and had exposure to more
than 34% of all wells drilled in the Permian Basin in 2021.

● Significant synergies enhance cost structure, operating efficiencies and drive attractive Discretionary
Cash Flow profile. The combined company expects to generate approximately $15 million of annual
operational cash cost synergies, resulting in enhanced future margins and Discretionary Cash Flow
generation relative to standalone Sitio or Brigham. The merger will reduce Sitio's projected cash G&A
per barrel of oil equivalent from $2.31 to $1.694. Investments made in technology by both Sitio and
Brigham should allow the combined company to continue to consolidate the highly fragmented oil and
gas mineral and royalty interest sector with limited additional overhead.

● Substantial public float of nearly $2 billion. The combined company's public float would be $1.9 billion5,
the third largest of any oil and gas mineral and royalty company traded on a U.S. stock exchange and
represents a 5.8x increase over Sitio's standalone float. The combined company expects this improved
float will widen the viable universe of potential investors and will support demand for the combined
company's stock.

● Strong balance sheet and liquidity. The all-stock merger reduces Sitio's pro forma 2Q 2022 leverage
ratio from 1.4x to approximately 1.0x based on pro forma net debt / 2Q 2022 annualized Adjusted
EBITDA. The combined company will target long-term leverage of less than 1.0x, with the ability
temporarily go above that target for strategic acquisitions and will also have significant liquidity. As of
August 31, 2022, Sitio and Brigham had combined cash on hand of $31.0 million, combined revolving
credit facility borrowing bases of $590 million and combined undrawn capacity under their credit
facilities of $122.5 million6. Upon the merger closing, the combined company is expected to have a
single credit facility with a borrowing base that includes the impact from assets acquired from
Foundation Minerals, Momentum Minerals and Avant Natural Resources ("Avant"), which are currently
not included in either company's standalone borrowing base. Additionally, the combined company's
increased scale and enhanced credit profile is expected to enhance access to capital and reduce the
overall cost of capital relative to Sitio and Brigham on a standalone basis.

● Combining best practices, years of industry experience and long-standing relationships. The combined
company intends to integrate best practices and utilize the expansive networks of each predecessor to
drive continued success and unlock new opportunities. This includes executing on proven mineral and
royalty interest consolidation methodologies that span the entire spectrum of large scale to smaller
acquisition opportunities and utilizing proven acquisition underwriting frameworks. The combined
company also intends to leverage its existing proprietary data management systems to continue to
streamline operations and ensure timely and accurate cash collections on its royalties.

● Commitment to ESG with an emphasis on best-in-class corporate governance. Sitio and Brigham both
have strong commitments to industry-leading corporate governance that are well-aligned with
shareholder interests and linked to total shareholder returns. The combined company will have no
scope 1 emissions, negligible scope 2 emissions and will target mineral and royalty interests under
operators with strong environmental track records.

COMBINED COMPANY GUIDANCE

Combined company guidance for the twelve months ended June 30, 2023 is provided below. This guidance
provided is pro forma combined as if both Sitio and Brigham were combined on July 1, 2022 and assumes
that all acquisitions that Sitio and Brigham have completed or announced to date were closed on July 1,
2022, including the announced Avant acquisition. Guidance does not assume any additional mergers or
acquisitions.

For the twelve months ended June 30, 2023 Low High
Average Daily Production

Average daily production (Boe/d) 32,250 34,250

Average daily production (% oil) 49 % 51 %
Revenue Deductions, Expenses and Taxes
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Gathering and transportation ($/boe) $ 1.25 $ 1.75

Cash G&A ($ in millions) $ 19.5 $ 21.5

Production taxes (% of royalty revenue) 7 % 9 %

Cash tax rate (% of pre-tax income) 10 % 12 %

GOVERNANCE AND LEADERSHIP

Following the completion of the merger, the combined company's Board of Directors will consist of nine
members, including five members nominated by Sitio and four members nominated by Brigham. Noam
Lockshin, the current Chairman of Sitio's Board, will serve as Chairman of the Board of Directors of the
combined company. The combined company, which will operate under the name Sitio Royalties Corp, will be
led by Sitio's current executive leadership team and be headquartered in Denver, Colorado.

ADVISORS

Credit Suisse Securities (USA) LLC is serving as exclusive financial advisor and Davis Polk & Wardwell LLP
is serving as legal advisor to Sitio. Goldman Sachs & Co. LLC is serving as exclusive financial advisor and
Vinson & Elkins LLP is serving as legal advisor to Brigham.

CONFERENCE CALL WEBCAST AND ADDITIONAL MATERIALS

Sitio and Brigham will host a joint conference call today at 11:30 a.m. Eastern to discuss the transaction.
Participants can access the call by dialing 1-844-200-6205 in the United States, 1-833-950-0062 in Canada,
or 1-929-526-1599 in other locations with access code 560919 or via webcast at
https://events.q4inc.com/attendee/102813229. The conference call, live webcast and archive of the call and
related presentation materials can be accessed through the Investor Relations section of Sitio's website at
www.sitio.com and Brigham's website at www.brighamminerals.net.

UPCOMING INVESTOR CONFERENCES

Members of Sitio and Brigham's management teams will be attending the Barclays CEO Energy-Power
Conference on September 6, 2022.

Footnotes

1. Includes net production for the three months ended June 30, 2022 for all acquisitions announced or
closed during 2Q 2022, including the Foundation Minerals and Momentum Minerals acquisitions that
Sitio announced as well as net production for the three months ended June 30, 2022 for Brigham's
announced acquisition from Avant Natural Resources. Excludes net production for the three months
ended June 30, 2022 associated with Anadarko assets that Brigham divested during 2Q 2022.

2. Net line-of-sight wells defined as net spuds and net permits. All wells normalized to 5,000 feet.
3. Pro forma leverage based on assumption of pro forma net debt of ~$862mm and annualized pro forma

2Q22 Adjusted EBITDA, which includes a full 2Q22 contribution from assets acquired from Falcon
Minerals, Foundation Minerals, Momentum Minerals and MNRL's announced acquisition from Avant
Natural Resources and is reduced for all MNRL divestitures completed in 2Q22 as if they were
completed on 04/01/22.

4. Projected cash G&A / boe of $2.31 based on the mid-point of standalone Sitio's previously reported
2H22 guidance provided on June 27, 2022. Projected cash G&A / boe of $1.69 based on the mid-point
of combined company's guidance for the twelve months ended June 30, 2023.

5. Based on the exchange ratio in the merger agreement and Sitio's stock price as of September 2, 2022.
6. Pro forma for Brigham's acquisition of assets from Avant Natural Resources.

About Sitio Royalties Corp.
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Sitio is a shareholder returns-driven company focused on large-scale consolidation of high-quality oil & gas
mineral and royalty interests across premium basins, with a diversified set of top-tier operators. With a clear
objective of generating cash flow from operations that can be returned to stockholders and reinvested, Sitio
has accumulated over 173,500 NRAs through the consummation of over 180 acquisitions to date. More
information about Sitio is available at www.sitio.com.

About Brigham Minerals, Inc.

Brigham Minerals is an Austin, Texas, based company that acquires and actively manages a portfolio of
mineral and royalty interests in the core of some of the most active, highly economic, liquids-rich resource
basins across the continental United States. Brigham Minerals' assets are located in the Delaware and
Midland Basins in West Texas and New Mexico, the Anadarko Basin of Oklahoma, the DJ Basin in Colorado
and Wyoming, and the Williston Basin in North Dakota. Brigham Minerals' primary business objective is to
maximize risk-adjusted total return to its shareholders by both capturing organic growth in its existing assets
as well as leveraging its highly experienced technical evaluation team to continue acquiring minerals.

Forward-Looking Statements

This communication relates to a proposed business combination transaction (the "Merger") between Brigham
and Sitio and the information included herein and in any oral statements made in connection herewith
include "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than
statements of present or historical fact included herein, regarding the proposed Merger between Brigham
and Sitio, the likelihood that the conditions to the consummation of the Merger will be satisfied on a timely
basis or at all, Brigham's and Sitio's ability to consummate the Merger at any time or at all, the benefits of the
Merger and the post-combination company's future financial performance following the Merger, as well as
the post-combination company's strategy, future operations, financial position, estimated revenues, and
losses, projected costs, prospects, plans and objectives of management are forward looking statements.
When used herein, including any oral statements made in connection herewith, the words "may," "could,"
"believe," "anticipate," "intend," "estimate," "expect," "project" and similar expressions and the negative of
such words and similar expressions are intended to identify forward-looking statements, although not all
forward-looking statements contain such identifying words. These forward-looking statements are based on
Brigham's and Sitio's management's current expectations and assumptions about future events and are
based on currently available information as to the outcome and timing of future events. Such statements may
be influenced by factors that could cause actual outcomes and results to differ materially from those
projected. Except as otherwise required by applicable law, Brigham and Sitio disclaim any duty to update any
forward-looking statements, all of which are expressly qualified by the statements in this section, to reflect
events or circumstances after the date hereof. Brigham and Sitio caution you that these forward-looking
statements are subject to all of the risks and uncertainties, most of which are difficult to predict and many of
which are beyond the control of Brigham and Sitio. These risks include, but are not limited to, the
post-combination company's ability to successfully integrate Brigham's and Sitio's businesses and
technologies; the risk that the expected benefits and synergies of the Merger may not be fully achieved in a
timely manner, or at all; the risk that Brigham or Sitio will not, or that following the Merger, the combined
company will not, be unable to retain and hire key personnel; the risk associated with Brigham's and Sitio's
ability to obtain the approvals of their respective shareholders required to consummate the Merger and the
timing of the closing of the Merger, including the risk that the conditions to the transaction are not satisfied on
a timely basis or at all or the failure of the transaction to close for any other reason or to close on the
anticipated terms, including the anticipated tax treatment; the risk that any regulatory approval, consent or
authorization that may be required for the Merger is not obtained or is obtained subject to conditions that are
not anticipated; unanticipated difficulties or expenditures relating to the transaction, the response of business
partners and retention as a result of the announcement and pendency of the transaction; Sitio's ability to
finance the combined company (including the repayment of certain of Brigham's indebtedness) on
acceptable terms or at all; uncertainty as to the long-term value of the combined company's common stock;
and the diversion of Brigham's and Sitio's management's time on transaction-related matters. Should one or
more of the risks or uncertainties described herein and in any oral statements made in connection therewith
occur, or should underlying assumptions prove incorrect, actual results and plans could different materially
from those expressed in any forward-looking statements. Additional information concerning these and other
factors that may impact Brigham's and Sitio's expectations and projections can be found in Brigham's
periodic filings with the U.S. Securities and Exchange Commission ("SEC"), including Brigham's Annual
Report on Form 10-K for the fiscal year ended December 31, 2021 and any subsequent Quarterly Reports
on Form 10-Q and Current Reports on Form 8-K and Sitio's periodic filings with the SEC, including Sitio's
Annual Report on Form 10-K for the fiscal year ended December 31, 2021, Part II, Item 1A "Risk Factors" in
Sitio's Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. Brigham's and Sitio's SEC filings
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are available publicly on the SEC's website at www.sec.gov.

No Offer or Solicitation

This communication is for informational purposes only and does not constitute an offer to sell or the
solicitation of an offer to buy any securities or a solicitation of any vote or approval, in any jurisdiction,
pursuant to the Merger or otherwise, nor shall there be any sale, issuance, exchange or transfer of the
securities referred to in this document in any jurisdiction in contravention of applicable law. No offer of
securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act.

Important Additional Information

In connection with the Merger, the post-combination company, Snapper Merger Sub I, Inc. (the "combined
company"), will file with the SEC a registration statement on Form S-4, which will include a proxy statement
of Brigham, a consent solicitation statement of Sitio and a prospectus of the combined company. The Merger
will be submitted to Brigham's shareholders for their consideration. Brigham, Sitio and the combined
company may also file other documents with the SEC regarding the Merger. After the registration statement
has been declared effective by the SEC, a definitive consent solicitation statement/proxy
statement/prospectus will be mailed to the shareholders of Brigham and Sitio. This document is not a
substitute for the registration statement and consent solicitation statement/proxy statement/prospectus that
will be filed with the SEC or any other documents that Brigham, Sitio or the combined company may file with
the SEC or send to shareholders of Brigham or Sitio in connection with the Merger. INVESTORS AND
SHAREHOLDERS OF BRIGHAM ARE URGED TO READ THE REGISTRATION STATEMENT AND
CONSENT SOLICITATION STATEMENT/PROXY STATEMENT/PROSPECTUS WHEN IT BECOMES
AVAILABLE AND ALL OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH
THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE DOCUMENTS,
CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT THE MERGER AND RELATED MATTERS.

Investors and shareholders will be able to obtain free copies of the registration statement and the consent
solicitation statement/proxy statement/prospectus (when available) and all other documents filed or that will
be filed with the SEC by Brigham, Sitio or the combined company, through the website maintained by the
SEC at http://www.sec.gov.

Participants in the Solicitation

Brigham, Sitio and their respective directors and executive officers may be deemed to be participants in the
solicitation of proxies from Brigham shareholders in connection with the Merger. Information regarding the
directors and executive officers of Brigham is set forth in Brigham's Definitive Proxy Statement on Schedule
14A for its 2022 Annual Meeting of Shareholders, which was filed with the SEC on April 13, 2022.
Information regarding the directors and executive officers of Sitio is set forth in Sitio's Definitive Proxy
Statement on Schedule 14A for its Special Meeting of Shareholders, which was filed with the SEC on May 5,
2022, and certain of its Current Reports on Form 8-K. Other information regarding the participants in the
proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will
be contained in the consent solicitation statement/proxy statement/prospectus and other relevant materials
to be filed with the SEC when they become available. You may obtain free copies of these documents
through the website maintained by the SEC at http://www.sec.gov.

View source version on businesswire.com: https://www.businesswire.com/news/home/20220905005463/en/

Contact

IR contacts:

Sitio Investors
Ross Wong
Senior Director of Corporate Finance and Investor Relations
(720) 640-7647
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IR@sitio.com

Media:
Daniel Yunger / Hallie Wolff
Kekst CNC
Kekst-Sitio@kekstcnc.com

Brigham Investors
Blake C. Williams
Chief Financial Officer
(512) 220-1500
InvestorRelations@brighamminerals.com
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