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LINN ENERGY, LLC

600 Travis, Suite 5100

Houston, Texas 77002

NOTICE OF ANNUAL MEETING OF UNITHOLDERS

To Be Held on April 24, 2012

Dear Unitholder:

You are cordially invited to attend the 2012 Annual Meeting of Unitholders (Annual Meeting) of Linn Energy, LLC, a Delaware limited liability
company (LINN Energy), which will be held on Tuesday, April 24, 2012, at 10:00 a.m., Central Standard Time, at the Chase Tower Auditorium,
601 Travis Street, Houston, Texas 77002.

The Annual Meeting will be held for the following purposes:

1. To elect six directors to LINN Energy�s Board of Directors to serve until the 2013 Annual Meeting of Unitholders;

2. To ratify the appointment of KPMG LLP as independent public accountant of LINN Energy for the fiscal year ending December 31,
2012; and

3. To transact such other business as may properly come before the Annual Meeting and any reconvened meeting following
any adjournments or postponements of the meeting.

Additional information regarding the Annual Meeting is set forth in the attached Proxy Statement. Only unitholders of record at the close of
business on March 1, 2012 are entitled to receive notice of and to vote at the Annual Meeting or any reconvened meeting following any
adjournments or postponement thereof. A list of our unitholders will be available for examination at the Annual Meeting and at our Houston
office at least ten days prior to the Annual Meeting.

By Order of the Board of Directors,

Candice J. Wells

Corporate Secretary
Houston, Texas

March 12, 2012

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING,

PLEASE SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD IN THE ENCLOSED POSTAGE-PAID

RETURN ENVELOPE AS PROMPTLY AS POSSIBLE. IF YOU ATTEND THE MEETING AND SO DESIRE,
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YOU MAY WITHDRAW YOUR PROXY AND VOTE IN PERSON.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

UNITHOLDERS MEETING TO BE HELD ON APRIL 24, 2012.

This Proxy Statement and our 2011 Annual Report are available at www.proxyvote.com.
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LINN ENERGY, LLC

600 Travis, Suite 5100

Houston, Texas 77002

PROXY STATEMENT

Annual Meeting of Unitholders

To Be Held on Tuesday, April 24, 2012

This Proxy Statement is being furnished to you in connection with the solicitation of proxies by and on behalf of the Board of Directors of Linn
Energy, LLC (Board), for use at our 2012 Annual Meeting of Unitholders (Annual Meeting) or at any reconvened meeting after any
adjournments or postponements thereof. The Annual Meeting will be held on Tuesday, April 24, 2012, at 10:00 a.m., Central Standard Time, at
the Chase Tower Auditorium, 601 Travis Street, Houston, Texas 77002. You can obtain directions to the Annual Meeting by calling our Investor
Relations line at (281) 840-4110. Only holders of record of units at the close of business on March 1, 2012 (the Record Date) were entitled to
notice of, and are entitled to vote at, the Annual Meeting and any reconvened meeting following any adjournments or postponements thereof,
unless such adjournment or postponement is for more than 30 days, in which event we will set a new record date. Unless the context requires
otherwise, the terms �the Company,� �our,� �we,� �us� and similar terms refer to Linn Energy, LLC, together with its consolidated subsidiaries.

Internet Availability of Proxy Materials

We have elected to take advantage of the �Notice and Access� rules adopted by the U.S. Securities and Exchange Commission (the SEC), which
allow us to deliver to our unitholders a �Notice of Internet Availability of Proxy Materials� and to provide internet access to our proxy materials
and annual report.

Accordingly, on or about March 12, 2012, we will begin mailing to our unitholders of record a �Notice of Internet Availability of Proxy
Materials,� which we refer to as the �Notice of Internet Availability,� except for unitholders who have indicated their preference to receive a full,
printed set of materials for future meetings, to whom we will begin mailing the requested printed materials on such date. The Notice of Internet
Availability will include instructions on accessing and reviewing our proxy materials and our 2011 annual report to unitholders on the internet,
and will provide instructions on submitting a proxy on the internet.

At the time we begin mailing our Notice of Internet Availability, we will also first make available on the internet at www.proxyvote.com our
meeting notice, our proxy statement and our 2011 annual report to unitholders. Any unitholder may also request a printed copy of these materials
by any of the following methods:

� internet at www.proxyvote.com;

� e-mail at sendmaterial@proxyvote.com; or
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� telephone at 1-800-579-1639.
Pursuant to the SEC�s rules, our 2011 annual report to unitholders, which includes our audited consolidated financial statements, is not
considered a part of, or incorporated by reference in, the proxy solicitation materials.

Proposals

At our 2012 Annual Meeting, we are asking our unitholders to consider and act upon proposals to: (1) elect six directors to serve until our 2013
Annual Meeting and (2) ratify the appointment of KPMG LLP as our independent public accountant for the fiscal year ending December 31,
2012.

1
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Quorum Required

The presence, in person or by proxy, of the holders as of the Record Date of a majority of our outstanding units is necessary to constitute a
quorum for purposes of voting on the proposals at the Annual Meeting. Withheld votes, abstentions and broker non-votes (which result when a
broker holding shares for a beneficial owner has not received timely voting instructions on certain matters from such beneficial owner and when
the broker does not otherwise have discretionary power to vote on a particular matter) will count as present for purposes of establishing a
quorum on the proposals.

How to Vote

If you are a holder of our units, you are entitled to one vote at the meeting for each unit that you held as of the Record Date for each proposal
and director nominee. If you do not wish to vote for a particular director nominee, you must clearly identify such nominee on your proxy card.
Votes withheld will have the same effect as not voting. A plurality of the votes cast by holders of the units present in person or represented by
proxy at the meeting and entitled to vote on the election of directors is required to elect each nominee for director. If units are held in street name
through a broker and the broker is not given direction on how to vote, the broker will not have discretion to vote such shares on non-routine
matters, including the election of directors and advisory votes on executive compensation. Abstentions and broker non-votes, if any, though
counted for purposes of determining a quorum, will not be included in the vote totals and therefore will not have any effect on any proposal. For
matters other than the election of directors, approval will be determined by a majority of those votes cast affirmatively or negatively by members
holding outstanding units and entitled to vote on the matter.

You may vote in person at the Annual Meeting or by proxy. Even if you plan to attend the Annual Meeting, we encourage you to complete, sign
and return your proxy card in advance of the Annual Meeting. If you plan to attend the Annual Meeting and wish to vote in person, we will give
you a ballot at the meeting. However, please note that if your units are held in �street name� (in the name of a broker or by a bank or other
nominee), you are considered the beneficial owner of these units and proxy materials are being forwarded to you by your broker or nominee,
which is considered, with respect to these units, the unitholder of record. As the beneficial owner, you have the right to direct your broker how to
vote; however, since you are not the unitholder of record, you may not vote these units in person at the Annual Meeting unless you obtain a legal
proxy from your brokerage firm. Please mail your completed, signed and dated proxy card in the enclosed postage-paid return envelope as soon
as possible so that your units may be represented at the Annual Meeting.

Revoking Your Proxy

You may revoke your proxy before it is voted at the Annual Meeting as follows: (i) by delivering, before or at the Annual Meeting, a new proxy
with a later date; (ii) by delivering, on or before the business day prior to the Annual Meeting, a notice of revocation to our Corporate Secretary
at the address set forth in the notice of the Annual Meeting; (iii) by attending the Annual Meeting in person and voting, although your attendance
at the Annual Meeting, without actually voting, will not by itself revoke a previously granted proxy; or (iv) if you have instructed a broker to
vote your units, you must follow the directions received from your broker to change those instructions.

Outstanding Units Held on Record Date

As of the Record Date, there were 199,356,143 outstanding units entitled to vote at the Annual Meeting.

PROPOSAL ONE: ELECTION OF DIRECTORS

Members of our Board of Directors are elected each year at the annual meeting of unitholders. All six of our current Board members have been
nominated to stand for reelection at the Annual Meeting. We encourage our director nominees to attend our annual meetings to provide an
opportunity for unitholders to communicate directly with directors about issues affecting our company. We anticipate that all director nominees
will attend the Annual Meeting. In 2011, all the current directors attended the annual meeting.

At the Annual Meeting, our unitholders will consider and act upon a proposal to elect six directors to our Board to serve until the 2013 Annual
Meeting of Unitholders. Each of the nominees has consented to serve as a director if so elected. Each nominee who is elected to our Board will
serve in such capacity until his term expires or his successor has been duly elected and qualified or, if earlier, until such director dies, resigns or
is removed. The persons named as proxies in the accompanying proxy card, who have been designated by our Board, intend to vote FOR the
election of each of the director nominees unless otherwise instructed by a unitholder in a proxy card. If any of these nominees becomes unable
for any
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reason to stand for election as a director, the persons named as proxies in the accompanying proxy card will vote for the election of such other
person or persons as our Board may recommend and propose to replace such nominee or nominees, or the size of the board may be reduced
accordingly; however, the Board is not aware of any circumstances likely to render any nominee unavailable.

Information concerning the six director nominees is set forth below.

Director Nominees

Name Age Position with Our Company
Director
Since

George A. Alcorn 80 Independent Director 2006
Mark E. Ellis 56 Chairman, President and Chief Executive Officer 2010
Terrence S. Jacobs 69 Independent Director 2006
Michael C. Linn 60 Founder and Director 2003
Joseph P. McCoy 61 Independent Director 2007
Jeffrey C. Swoveland 57 Independent Director 2006

George A. Alcorn was appointed to our Board in January 2006. Mr. Alcorn is an independent director and serves as Chairman of our Nominating
and Governance Committee. Mr. Alcorn has served as President of Alcorn Exploration, Inc., a private exploration and production company,
since 1982. Mr. Alcorn is also a member of the board of directors of EOG Resources, Inc. He is a past chairman of the Independent Petroleum
Association of America and a founding member and past chairman of the Natural Gas Council.

Mark E. Ellis is our Chairman, President and Chief Executive Officer and has served in such capacity since December 2011. He previously
served as President, Chief Executive Officer and Director from January 2010 to December 2011. From December 2007 to January 2010,
Mr. Ellis served as President and Chief Operating Officer and from December 2006 to December 2007, Mr. Ellis served as Executive Vice
President and Chief Operating Officer of the Company. Mr. Ellis serves on the boards of America�s Natural Gas Alliance, Houston Museum of
Natural Science, The Cynthia Woods Mitchell Pavilion, Industry Board of Petroleum Engineering at Texas A&M University and the Visiting
Committee of Petroleum Engineering at the Colorado School of Mines.

Terrence S. Jacobs was appointed to our Board in January 2006. Mr. Jacobs is an independent director and has served as Lead Director since
January 2012. Since 1995, Mr. Jacobs has served as President and CEO of Penneco Oil Company, which provides ongoing leasing, marketing,
exploration and drilling operations for natural gas and crude oil in Pennsylvania, West Virginia and Wyoming. Mr. Jacobs currently serves on
the boards of directors of Penneco Oil Company and affiliates, CMS Mid-Atlantic, Inc., the Pennsylvania Independent Oil and Gas Association
and Duquesne University. Mr. Jacobs served as President of the Independent Oil and Gas Association of Pennsylvania from 1999 to 2001 and
from 2003 to 2005 and has served as a director of the Independent Petroleum Association of America for the states of Delaware, Maryland,
Pennsylvania and New York � West from 2000-2006. He is a member of the National Petroleum Council, and he is presently serving as Chairman
of the Tax Committee of the Independent Petroleum Association of America. Mr. Jacobs is a Certified Public Accountant in Pennsylvania.

Michael C. Linn is our Founder and a Director and has served in that capacity since December 2011. Prior to that, he was Executive Chairman of
the Board of Directors since January 2010. He served as Chairman and Chief Executive Officer from December 2007 to January 2010;
Chairman, President and Chief Executive Officer from June 2006 to December 2007; and President, Chief Executive Officer and Director of the
Company from March 2003 to June 2006. Following his retirement as an officer of the Company, Mr. Linn formed MCL Ventures LLC, a
private investment vehicle that will focus on purchasing oil and gas royalty as well as non-operated interests in oil and gas wells, subject to the
non-competition provisions in his retirement agreement with the Company. Mr. Linn serves on the National Petroleum Council and Natural Gas
Council. He serves on the board of the Independent Petroleum Association of America (IPAA) and is Chairman of the IPAA Political Action
Committee and past Chairman of IPAA. He serves as the Texas Representative for the Legal and Regulatory Affairs Committee of the Interstate
Oil and Gas Compact Commission. He previously served as Chairman of the National Gas Council and Director of the Natural Gas Supply
Association. He is former President of the Independent Oil and Gas Associations of New York, Pennsylvania and West Virginia. His civic
affiliations include serving on the boards of the Texas Heart Institute, Museum of Fine Arts, Houston, Texas Children�s Hospital, Houston
Children�s Charity, Houston Police Foundation and on the Visitors Board of the MD Anderson Cancer Center. He is the Chairman of the Texas
Children�s Hospital Compensation Committee. In February 2012, Mr. Linn joined the board of directors of Nabors Industries Ltd.

3
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Joseph P. McCoy was appointed to our Board in September 2007. Mr. McCoy is an independent director and serves as Chairman of our Audit
Committee. Mr. McCoy served as Senior Vice President and Chief Financial Officer of Burlington Resources Inc. from 2005 until 2006 and
Vice President and Controller (Chief Accounting Officer) of Burlington Resources Inc. from 2001 until 2005. Prior to joining Burlington
Resources, Mr. McCoy spent 27 years with Atlantic Richfield and affiliates in a variety of financial positions. Mr. McCoy joined the Board of
Directors of Global Geopysical Services, Inc. and Scientific Drilling International during 2011 and served as a member of the board of directors
of Rancher Energy, Inc. and BPI Energy Corp. from 2007 to 2009. Since 2006, other than his service on our board of directors and the other
boards identified above, Mr. McCoy has been retired.

Jeffrey C. Swoveland was appointed to our Board in January 2006. Mr. Swoveland is an independent director and serves as Chairman of the
Compensation Committee. Since June 2009, Mr. Swoveland has served as the Chief Executive Officer of ReGear Life Sciences (formerly
known as Coventina Healthcare Enterprises), a medical device company that develops and markets products which reduce pain and increase the
rate of healing through therapeutic, deep tissue heating. From May 2006 to June 2009, Mr. Swoveland served as Chief Operating Officer of
ReGear Life Sciences. From 2000 to 2006, he served as Chief Financial Officer of BodyMedia, a life-science and bioinformatics company. From
1994 to 2000, he served as Director of Finance, VP Finance & Treasurer and Interim Chief Financial Officer of Equitable Resources, Inc., a
diversified natural gas company. Mr. Swoveland is also a member of the board of directors of PDC Energy.

Qualifications of Director Nominees

In making its recommendation to nominate the current directors for reelection, the Nominating and Governance Committee of the Board
(Nominating Committee) determined that each of George A. Alcorn, Mark E. Ellis, Terrence S. Jacobs, Michael C. Linn, Joseph P. McCoy and
Jeffrey C. Swoveland possess the following qualifications:

1. personal and professional integrity and high ethical standards;

2. good business judgment;

3. an excellent reputation in the industry in which the nominee or director is or has been primarily employed;

4. a sophisticated understanding of our business or similar businesses;

5. curiosity and a willingness to ask probing questions of management;

6. the ability and willingness to work cooperatively with other members of the Board and with our Chairman, President and Chief
Executive Officer and our other members of senior management; and

7. the ability and willingness to support us with his preparation for, attendance at and participation in Board meetings.
The Nominating Committee further found that each of the nominees possesses the following experience, qualifications, attributes and skills that,
combined with those qualifications identified above, led the Nominating Committee to conclude that such nominee should serve as a member of
our Board:

1. George A. Alcorn
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� As President of Alcorn Exploration, Inc., brings significant knowledge of our business.

� Brings significant experience in the oil and natural gas industry, including as former chairman of the IPAA.

� As member of board and committees of EOG Resources, Inc., brings experience and expertise serving on public company
boards and as nominating committee chair.

2. Mark E. Ellis

� As our current Chairman, President and Chief Executive Officer, is well suited to inform the board of significant strategic
matters and to lead the Board as Chairman.

� Brings significant experience in the oil and natural gas industry, including membership in the Society of Petroleum Engineers.

� As an engineer, brings technical expertise.

4
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3. Terrence S. Jacobs

� As President of Penneco, brings significant knowledge of our business.

� Brings significant experience in the oil and natural gas industry, including as director of the IPAA for the states of Delaware,
Maryland, Pennsylvania and New York.

� As a Certified Public Accountant, brings significant financial expertise.

4. Michael C. Linn:

� As our founder, brings historical knowledge and strategic experience and is well suited to serve as a link between the Board
and management.

� Brings significant experience in the oil and natural gas industry, including as former chairman of the IPAA.

� As an attorney, brings legal expertise.

5. Joseph P. McCoy

� As former Chief Financial Officer of Burlington Resources Inc., brings significant knowledge of our business.

� As former director of Rancher Energy, Inc. and BPI Energy Corp. and current director of Global Geophysical Services, Inc.
and Scientific Drilling International brings experience serving on public company boards.

� As former Chief Financial Officer and Chief Accounting Officer of Burlington Resources Inc., brings significant financial
expertise and experience in the preparation and review of financial statements and disclosure documents.

6. Jeffrey C. Swoveland

� As former Vice President and Treasurer and Interim Chief Financial Officer of Equitable Resources, Inc., brings significant
financial expertise and experience in the preparation and review of financial statements and disclosure documents.

� Brings expertise and experience in banking, including credit/financial analysis.

� As director and former chair of the audit and compensation committees of PDC Energy, brings experience serving on public
company boards and as compensation committee chair.
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Required Vote

Our limited liability company agreement provides for �plurality voting� in the election of directors, and directors will be elected by a plurality of
the votes cast for a particular position. Each outstanding unit shall be entitled to one vote on all matters submitted to members for approval and
in the election of directors.

With respect to the Annual Meeting, we have six nominees and six available board seats. Each properly executed proxy received in time for the
Annual Meeting will be voted as specified therein. The six nominees receiving the most votes cast at the Annual Meeting will be elected to our
Board.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT UNITHOLDERS VOTE �FOR� THE ELECTION OF
EACH OF THE SIX NOMINEES FOR DIRECTOR.

CORPORATE GOVERNANCE

Director Independence

The Nominating Committee reviews director independence on an annual basis and makes a threshold determination as to the status of each
director�s independence. After this initial determination is made, the Nominating Committee makes a recommendation to the full Board, who
then ultimately determine director independence. This subjective determination is made by considering all direct or indirect business
relationships between each director (including his immediate family) and our company, as well as relationships between our company and
charitable organizations with which the director is affiliated. The full Board, upon recommendation by the Nominating Committee, has
determined that Messrs. Alcorn, Jacobs, McCoy and Swoveland qualify as �independent� in accordance with the published listing requirements of
The NASDAQ Global Select Market (NASDAQ). The NASDAQ independence definition includes a series of objective tests, including that the
director is not an employee of our company and has not engaged in various types of business dealings with our company. In addition, as further
required by the NASDAQ rules, the Nominating Committee has made a subjective determination as to each independent director that no
relationships exist which, in the opinion of the Nominating Committee, would interfere with the exercise of his independent judgment in
carrying out the responsibilities of a director. Mr. Linn is not independent by virtue of employment within the last three years with our Company
and Mr. Ellis is not independent by virtue of his role as our Chairman, President and Chief Executive Officer. During the Board of Director�s
most recent review of independence, the Board specifically considered that Mr. Jacobs has served as President of Penneco, which provides
ongoing

5
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leasing, marketing, exploration and drilling operations for natural gas and crude oil in Western Pennsylvania and West Virginia and from which
we have purchased natural gas in the past. We made no purchases from Penneco in 2011 and do not expect any future purchases. After
consideration, our Board has determined that this relationship would not interfere with Mr. Jacobs�s independent judgment as a Board member.

In addition, the members of the Audit Committee of our Board each qualify as �independent� under standards established by the SEC for members
of audit committees, and the Audit Committee includes at least one member who is determined by our Board to meet the qualifications of an
�audit committee financial expert� in accordance with SEC rules. Mr. McCoy is the independent director who has been determined to be an audit
committee financial expert. Unitholders should understand that this designation is a disclosure requirement of the SEC related to Mr. McCoy�s
experience and understanding with respect to certain accounting and auditing matters. The designation does not impose on Mr. McCoy any
duties, obligations or liability that are greater than are generally imposed on him as a member of the Audit Committee and Board, and his
designation as an audit committee financial expert pursuant to this SEC requirement does not affect the duties, obligations or liability of any
other member of the Audit Committee or Board.

Governance Guidelines and Codes of Ethics

Our Board has adopted Corporate Governance Guidelines to assist it in the exercise of its responsibility to provide effective governance over our
affairs for the benefit of our unitholders. In addition, we have adopted a Code of Business Conduct and Ethics, which sets forth legal and ethical
standards of conduct for all our employees, as well as our directors. We also have adopted a separate code of ethics which applies to our Chief
Executive Officer and Senior Financial Officers. All of these documents are available on our website, www.linnenergy.com, and will be provided
free of charge to any unitholder requesting a copy by writing to our Corporate Secretary, Linn Energy, LLC, 600 Travis, Suite 5100, Houston,
Texas 77002. If any substantive amendments are made to the Code of Ethics for Chief Executive Officer and Senior Financial Officers or if we
grant any waiver, including any implicit waiver, from a provision of such code, we will disclose the nature of such amendment or waiver within
four business days on our website. The information on our website is not, and shall not be deemed to be, a part of this Proxy Statement or
incorporated into any other filings we make with the SEC.

Communications to Our Board of Directors

Our Board has a process in place for communication with unitholders. Unitholders should initiate any communications with our Board in writing
and send them to our Board c/o Charlene A. Ripley, Senior Vice President and General Counsel, Linn Energy, LLC, 600 Travis, Suite 5100,
Houston, Texas 77002. All such communications will be forwarded to the appropriate directors. This centralized process will assist our Board in
reviewing and responding to unitholder communications in an appropriate manner. If a unitholder wishes for a particular director or directors to
receive any such communication, the unitholder must specify the name or names of any specific Board recipient or recipients in the
communication. Communications to our Board must include the number of units owned by the unitholder as well as the unitholder�s name,
address, telephone number and email address, if any.

Meetings of Our Board of Directors; Executive Sessions

Our Board holds regular and special meetings from time to time as may be necessary. Regular meetings may be held without notice on dates set
by our Board from time to time. Special meetings of our Board may be called with reasonable notice to each member upon request of the
Chairman of the Board or upon the written request of any three Board members. A quorum for a regular or special meeting will exist when a
majority of the members are participating in the meeting either in person or by conference telephone. Any action required or permitted to be
taken at a Board meeting may be taken without a meeting, without prior notice and without a vote if all of the members sign a written consent
authorizing the action.

During 2011, our Board held four regular and five special meetings. The standing Committees of our Board held an aggregate of 19 meetings
during this period. Each director attended at least 75% of the aggregate number of meetings of the Board and Committees on which he served.

The Corporate Governance Guidelines adopted by our Board provide that the independent directors will meet in executive session at least
quarterly, or more frequently if necessary. Beginning in 2012, the lead director will chair the executive sessions of the independent directors.

6
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Leadership Structure

Effective December 31, 2011, Michael C. Linn retired as Executive Chairman of the Board and Mark E. Ellis was named Chairman of the
Board. The Nominating Committee believes that Mr. Ellis serving as both Chairman and Chief Executive Officer is the most effective leadership
structure for us because it makes clear that the Chairman of the Board and CEO is responsible for managing our business under the oversight and
review of our Board, and enables our CEO to act as a bridge between management and the Board, helping both to act with a common purpose.

Lead Director

With the retirement of Mr. Linn in 2011, the Board reevaluated its view on the appointment of an independent lead director and determined to
add that role for 2012. In January 2012, the Board, upon the recommendation of the Nominating Committee, appointed Mr. Jacobs as
independent lead director. The lead director will be annually elected by and from the independent directors of the Board. The lead director has
clearly defined leadership authority and responsibilities, which include presiding at all meetings of the Board at which the Chairman of the
Board is not present, including executive sessions of the independent directors, and serving as liaison between the Chairman of the Board and
the independent directors. Our lead director is afforded direct and complete access to the Chairman of the Board at any time as such director
deems necessary or appropriate.

Risk Oversight

We maintain an Enterprise Risk Management Committee (ERM Committee) composed of members of senior management across all functions
of the Company. The ERM Committee is led by our General Counsel and is tasked with coordinating risk management efforts across the
organization to ensure appropriate protection and preservation of our employees, financial integrity, and physical assets. In particular the ERM
Committee ensures that sound policies, procedures and practices are in place for the enterprise-wide management of our material risks, and
provides regular reports to the Board.

In 2011, the ERM Committee provided regular status updates on the ERM Committee�s activities to the Board. The Board provides oversight of
our major risk exposures and the steps management has taken to monitor and manage such exposures. The Board also consults with the
Compensation Committee of the Board regarding our major risk exposures and whether our compensation policies and practices create risks that
are reasonably likely to have a material adverse effect on us. In January 2012, the Compensation Committee determined that, with respect to
2011, our compensation policies and practices do not create risks that are reasonably likely to have a material adverse effect on us.

Committees of Our Board of Directors

Our Board currently has standing Audit, Compensation, and Nominating and Governance Committees. Each member of these Committees is an
independent director in accordance with the NASDAQ listing standards described above and applicable SEC rules. Our Board has adopted a
written charter for each of these Committees, which sets forth each Committee�s purposes, responsibilities and authority. Each Committee
reviews and assesses on an annual basis the adequacy of its charter and recommends
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